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Item 1.01. Entry into a Material Definitive Agreement.

On April 23, 2013, FS Investment Corporation (“FSIC”), through its two wholly-owned, special-purpose, bankruptcy-remote subsidiaries, Locust Street
Funding LLC (“Locust Street”) and Race Street Funding LLC (“Race Street”), amended its debt financing arrangement with JPMorgan Chase Bank, N.A.,
London Branch (“JPM”), to increase the amount of debt financing available under the arrangement from $700 million to $950 million.

In connection with the increase in the amount available under the debt financing arrangement, the aggregate market value of loans that FSIC may sell from
time to time to Locust Street was increased from approximately $1,320 million to approximately $1,791.5 million. As of April 23, 2013, FSIC has sold loans to
Locust Street for a purchase price of approximately $736 million, all of which consisted of the issuance to FSIC of equity interests in Locust Street. It is
anticipated that the aggregate amount of loans held by Locust Street when the financing arrangement, as amended, is fully-ramped will be approximately
$1,791.5 million.

The loans held by Locust Street will secure the obligations of Locust Street under certain Class A Floating Rate Notes (together with the notes issued prior
to April 23, 2013, the “Class A Notes”) to be issued from time to time by Locust Street to Race Street pursuant to the Amended and Restated Indenture, dated as
of September 26, 2012 and as supplemented by Supplemental Indenture No. 1, dated April 23, 2013, with Citibank, N.A., as trustee (the “Amended and Restated
Indenture”). Pursuant to the Amended and Restated Indenture, the aggregate principal amount of Class A Notes that may be issued by Locust Street from time to
time was increased from $840 million to $1,140 million and the stated maturity date of the Class A Notes was changed from October 15, 2023 to April 15, 2024.
All principal and interest on the Class A Notes will be due and payable on the stated maturity date. Race Street will purchase the Class A Notes to be issued by
Locust Street from time to time at a purchase price equal to their par value.

In connection with the increase in the amount available under the debt financing arrangement, Race Street entered into certain amendments to its
repurchase transaction with JPM pursuant to the terms of a TBMA/ISMA 2000 Amended and Restated Global Master Repurchase Agreement and related Annex
and Amended and Restated Confirmation thereto, each dated as of April 23, 2013 (collectively, the “Amended and Restated JPM Facility”). Pursuant to the
Amended and Restated JPM Facility, JPM has agreed to purchase from time to time Class A Notes held by Race Street for an aggregate purchase price equal to
approximately 83.33% of the principal amount of Class A Notes purchased. Subject to certain conditions, the maximum principal amount of Class A Notes that
may be purchased under the Amended and Restated JPM Facility was increased from $840 million to $1,140 million. Accordingly, the maximum amount payable
at any time to Race Street under the Amended and Restated JPM Facility was increased from $700 million to $950 million. The final repurchase transaction under
the Amended and Restated JPM Facility must occur no later than April 15, 2017. Commencing April 15, 2015, Race Street is permitted to reduce (based on
certain thresholds) the aggregate principal amount of Class A Notes subject to the Amended and Restated JPM Facility.

In connection with the increase in the amount available under the debt financing arrangement, the aggregate market value of loans that FSIC may sell from
time to time to Race Street was increased from approximately $600 million to approximately $814 million. The loans purchased by Race Street from FSIC will
secure the obligations of Race Street under the Amended and Restated JPM Facility. As of April 23, 2013, FSIC has sold loans to Race Street for a purchase price
of approximately $580 million, all of which consisted of the issuance to FSIC of equity interests in Race Street.

As of April 23, 2013, Class A Notes in the aggregate principal amount of approximately $840 million had been purchased by Race Street from Locust
Street and subsequently sold to JPM under the JPM Facility for aggregate proceeds of approximately $700 million. During the approximately 180-day period
following April 23, 2013, Locust Street intends to issue and sell to Race Street



an additional $300 million in aggregate principal amount of Class A Notes and Race Street intends to enter into additional repurchase transactions under the
Amended and Restated JPM Facility with respect to such Class A Notes.

No other material terms of this financing arrangement with JPM changed in connection with the amendments described above.

The foregoing descriptions of the Amended and Restated Indenture, the Class A Notes and the Amended and Restated JPM Facility, as set forth in this
Item 1.01, are summaries only and are each qualified in their entirety by reference to the text of the agreements which are filed as Exhibits 10.1 through 10.3 and
are incorporated herein by reference.
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

Forward-Looking Statements

This Current Report on Form 8-K may contain certain forward-looking statements, including statements with regard to the future performance of
FSIC. Words such as “believes,” “expects,” “projects,” and “future” or similar expressions are intended to identify forward-looking statements. These forward-
looking statements are subject to the inherent uncertainties in predicting future results and conditions. Certain factors could cause actual results to differ
materially from those projected in these forward-looking statements, and some of these factors are enumerated in the filings FSIC makes with the Securities and
Exchange Commission. FSIC undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise.
 
Item 9.01. Financial Statements and Exhibits.
 

 (d) Exhibits.
 
EXHIBIT
NUMBER   DESCRIPTION

10.1   Supplemental Indenture No. 1, dated as of April 23, 2013, by and between Locust Street Funding LLC and Citibank, N.A., as trustee.

10.2   Locust Street Funding LLC Class A Floating Rate Secured Note, due 2024.

10.3

  

TBMA/ISMA 2000 Amended and Restated Global Master Repurchase Agreement, by and between JPMorgan Chase Bank, N.A., London
Branch and Race Street Funding LLC, together with the related Annex and Amended and Restated Confirmation thereto, each dated as of
April 23, 2013.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  FS Investment Corporation

Date: April 26, 2013   By: /s/ Michael C. Forman
   Michael C. Forman
   Chief Executive Officer
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10.2   Locust Street Funding LLC Class A Floating Rate Secured Note, due 2024.

10.3

  

TBMA/ISMA 2000 Amended and Restated Global Master Repurchase Agreement, by and between JPMorgan Chase Bank, N.A., London
Branch and Race Street Funding LLC, together with the related Annex and Amended and Restated Confirmation thereto, each dated as of
April 23, 2013.



Exhibit 10.1

Execution Version

SUPPLEMENTAL INDENTURE NO. 1, dated as of April 23, 2013 (this “Supplemental Indenture”), between Locust Street Funding LLC,
a Delaware limited liability company (the “Issuer”), and Citibank, N.A., a national banking association, organized and existing under the laws of United States of
America, as trustee (the “Trustee”), to the Amended and Restated Indenture, dated as of September 26, 2012, between the Issuer and the Trustee (as amended,
supplemented and modified from time to time, the “Indenture”).

WHEREAS, pursuant to Article VIII of the Indenture and subject to certain conditions stated therein, the Issuer and the Trustee may enter
into a supplemental indenture in order to amend the Indenture;

WHEREAS, the Issuer desires to enter into this Supplemental Indenture to effect certain amendments, as set forth herein;

WHEREAS, with the consent of not less than a Majority of the Controlling Class and satisfaction of the S&P Rating Condition, the Issuer
and the Trustee at any time and from time to time may enter into one or more supplemental indentures for the purpose of amending, modifying or waiving any
provision of the Indenture;

WHEREAS, all the other requirements set forth in Article VIII of the Indenture with respect to the execution of this Supplemental Indenture
have been satisfied or waived; and

WHEREAS, the Issuer desires to amend the Indenture in accordance with the terms and conditions set forth below.

NOW THEREFORE, in consideration of the foregoing premises, the parties mutually agree as follows for the benefit of each other and for
the benefit of the Noteholders:

PART I

Definitions

PART 1.1 Defined Terms. Terms for which meanings are provided in the Indenture are, unless otherwise defined herein or the context otherwise requires,
used in this Supplemental Indenture with such meanings.

PART II

Amendments to Indenture

PART 2.1 Amendments to Section 1.1.
 

 
(a) The definition of “Aggregate Excess Funded Spread” contained in Section 1.1 of the Indenture is hereby amended by replacing the number

“$1,320,000,000” at the end of such definition with the number “$1,791,500,000”.
 

 (b) The definition of “Asset Transfer Agreement” contained in Section 1.1 of the Indenture is hereby deleted and replaced with the following:

““Asset Transfer Agreement”: The Amended and Restated Asset Transfer Agreement dated as of the Second Amendment Date, between FS
Investment Corporation and the Issuer, as amended from time to time.”



 
(c) The definition of “Class A Interest Coverage Test” contained in Section 1.1 of the Indenture is hereby deleted and replaced with the

following:

“Class A Interest Coverage Test”: A test satisfied (i) as of any Determination Date immediately prior to the January 2014 Payment Date if
the Class A Interest Coverage Ratio is equal to or greater than 100%; and (ii) as of any subsequent Measurement Date if the Class A Interest
Coverage Ratio is equal to or greater than 150%.”

 

 
(d) The definition of “Class A Maximum Principal Amount” contained in Section 1.1 of the Indenture is hereby amended by replacing the

number “$840,000,000” at the end of such definition with the number “$1,140,000,000”.
 

 
(e) The definition of “Concentration Limitations” contained in Section 1.1 of the Indenture is hereby amended by replacing the number “0.0%”

in clause (vii) pertaining to the Concentration Limitation of DIP Loans with the number “£5.0%”.
 

 (f) The definition of “Current Pay Obligation” contained in Section 1.1 of the Indenture is hereby deleted and replaced with the following:

““Current Pay Obligation”: Any Collateral Obligation (other than a DIP Loan) that (a) would otherwise be a Defaulted Obligation but for the
exclusion of Current Pay Obligations from clauses (ii), (iii), (iv) and (v) of the definition of Defaulted Obligation; (b) (i) if the issuer of such
Collateral Obligation is subject to a bankruptcy proceeding, a bankruptcy court has directed the issuer to make adequate protection payments
to the holders of such Collateral Obligation and no such adequate protection payments that are due and payable are unpaid and (ii) otherwise,
no payments, including interest payments or scheduled principal payments, are due and payable that are unpaid; and (c) satisfies the S&P
Additional Current Pay Criteria; provided, however, that to the extent the Aggregate Principal Amount of all Collateral Obligations that
would otherwise be Current Pay Obligations exceeds 5.0% in Aggregate Principal Amount of the Collateral Portfolio, such excess over 5.0%
will constitute Defaulted Obligations; provided, further, that in determining which of the Collateral Obligations will be included in such
excess, the Collateral Obligations with the lowest Market Value (expressed as a percentage of par) will be deemed to constitute such excess
(to the extent of such excess).”

 

 (g) The definition of “Defaulted Obligation” contained in Section 1.1 of the Indenture is hereby amended by:

(i) deleting the listed items in clause (v), (vi) and (vii) of the first paragraph thereof and replacing such items with the following:

“(v) such Collateral Obligation is a Participation and the related Selling Institution fails to make payments to the Issuer in accordance with
the terms of such Participation beyond the Cure Period; or
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(vi) such Collateral Obligation is a Deferring Obligation.”; and

(ii) adding the following sentence at the end of such definition:

“Notwithstanding anything herein to the contrary, a Collateral Obligation shall not constitute a Defaulted Obligation (a) pursuant to any of
clauses (ii), (iii), (iv) and (v) if such Collateral Obligation is a Current Pay Obligation or (b) pursuant to any of clauses (ii), (iii) and (iv) if
such Collateral Obligation (or, in the case of a Participation, the underlying Senior Secured Loan, Second Lien Loan, Senior Unsecured Loan
or Subordinated Loan) is a DIP Loan (other than a DIP Loan that is rated “CC” (or lower) or “SD” by S&P or “D” or “LD” by Moody’s).”

 

 
(h) The definition of “Discount Obligation” contained in Section 1.1 of the Indenture is hereby amended by adding the following language at the

end thereof:

“; provided, that such Collateral Obligation will cease to be a Discount Obligation at such time as the Market Value (expressed as a
percentage of par) of such Collateral Obligation on each day during any period of 30 consecutive days since the acquisition by the Issuer of
such Collateral Obligation equals or exceeds 90%.”

 

 (i) The following definitions are hereby inserted immediately after the definition of “Discount Obligation”:

““Distressed Exchange”: In connection with any Collateral Obligation, a distressed exchange or other debt restructuring has occurred, as
reasonably determined by the Collateral Manager, pursuant to which the issuer or obligor of such Collateral Obligation has issued to the
holders of such Collateral Obligation a new security or package of securities or obligations that, in the sole judgment of the Collateral
Manager, amounts to a diminished financial obligation or has the purpose of helping the issuer of such Collateral Obligation avoid default;
provided that no Distressed Exchange shall be deemed to have occurred if the securities or obligations received by the Issuer in connection
with such exchange or restructuring satisfy the definition of “Collateral Obligation”.

“Distressed Exchange Offer”: With respect to any Collateral Obligation, the occurrence of an offer to pursue a Distressed Exchange has been
contractually authorized but the Distressed Exchange has not yet occurred.”

 

 
(j) The definition of “Non-Call Period” contained in Section 1.1 of the Indenture is hereby amended by replacing the words “October 2014” at

the end of such definition with the words “April 2015”.
 

 
(k) The definition of “Reinvestment Period” contained in Section 1.1 of the Indenture is hereby amended by replacing the words “October 2016”

in clause (i) of such definition with the words “April 2017”.
 

3



 
(l) The definition of “Reinvestment Target Par Balance” contained in Section 1.1 of the Indenture is hereby amended by replacing the number

“$1,320,000,000” in clause (i) of such definition with the number “$1,791,500,000”.
 

 (m) The following definition is hereby inserted immediately after the definition of “S&P”:

““S&P Additional Current Pay Criteria”: Criteria satisfied with respect to any Collateral Obligation (other than a DIP Loan) if either (i)(A)
the issuer of such Collateral Obligation has made a Distressed Exchange Offer with respect to such Collateral Obligation or such Collateral
Obligation ranks equal to or higher in priority than another obligation of such issuer that is subject to a distressed exchange offer by such
issuer, (B) in the case of a Distressed Exchange Offer that is a repurchase of debt for cash, the repurchased debt will be extinguished and
(C) the Issuer does not hold any obligation of the issuer making the Distressed Exchange Offer that ranks lower in priority than the
obligation subject to the Distressed Exchange Offer, or (ii) such Collateral Debt Obligation has a Market Value of at least 80% of its par
value.”

 

 (n) The definition of “S&P Rating” contained in Section 1.1 of the Indenture is hereby deleted and replaced with the following:

““S&P Rating”: With respect to any Collateral Obligation, as of any date of determination, the rating determined in accordance with the
following methodology:

(i) (a) if there is an issuer credit rating of the issuer of such Collateral Obligation by S&P as published by S&P, or the guarantor which
unconditionally and irrevocably guarantees such Collateral Obligation pursuant to a form of guaranty approved by S&P for use in
connection with this transaction, then the S&P Rating shall be such rating (regardless of whether there is a published rating by S&P on the
Collateral Obligations of such issuer held by the Issuer, provided that private ratings (that is, ratings provided at the request of the obligor)
may be used for purposes of this definition; provided, that private ratings may be used for this definition if the related Obligor has consented
to the disclosure thereof and a copy of such consent has been provided to S&P) or (b) if there is no issuer credit rating of the issuer by S&P
but (1) there is a senior secured rating on any obligation or security of the issuer, then the S&P Rating of such Collateral Obligation shall be
one sub-category below such rating; (2) if clause (1) above does not apply, but there is a senior unsecured rating on any obligation or
security of the issuer, the S&P Rating of such Collateral Obligation shall equal such rating; and (3) if neither clause (1) nor clause (2) above
applies, but there is a subordinated rating on any obligation or security of the issuer, then the S&P Rating of such Collateral Obligation shall
be one sub-category above such rating if such rating is higher than “BB+”, and shall be two sub-categories above such rating if such rating is
“BB+” or lower;

(ii) with respect to any Collateral Obligation that is a DIP Loan, the S&P Rating thereof shall be the credit rating assigned to such issue by
S&P;
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(iii) if there is not a rating by S&P on the issuer or on an obligation of the issuer, then the S&P Rating may be determined pursuant to clauses
(a) through (d) below:

(a) if the Collateral Obligation is not a DIP Loan and has a published rating by Moody’s, then the S&P Rating will be determined in
accordance with such published Moody’s rating except that the S&P Rating of such Collateral Obligation will be (1) one sub-category below
the S&P equivalent of the Moody’s rating if such published Moody’s rating is “Baa3” or higher and (2) two sub-categories below the S&P
equivalent of the Moody’s rating if such published Moody’s rating is “Ba1” or lower;

(b) other than with respect to a DIP Loan, the S&P Rating may be based on a credit estimate provided by S&P, and in connection therewith,
the Issuer, the Collateral Manager on behalf of the Issuer or the issuer of such Collateral Obligation shall, prior to or within 30 days after the
acquisition of such Collateral Obligation, apply (and concurrently submit all available Information in respect of such application) to S&P for
a credit estimate which shall be its S&P Rating; provided that, if such Information is submitted within such 30-day period, then, pending
receipt from S&P of such estimate, such Collateral Obligation shall have an S&P Rating as determined by the Collateral Manager in its sole
discretion if the Collateral Manager certifies to the Trustee and the Collateral Administrator that it believes that such S&P Rating determined
by the Collateral Manager is commercially reasonable and will be at least equal to such rating; provided, further, that if such Information is
not submitted within such 30-day period, then, pending receipt from S&P of such estimate, the Collateral Obligation shall have (1) the S&P
Rating as determined by the Collateral Manager for a period of up to 90 days after the acquisition of such Collateral Obligation and (2) an
S&P Rating of “CCC-” following such 90-day period; unless, during such 90-day period, the Collateral Manager has requested the extension
of such period and S&P, in its sole discretion, has granted such request; provided, further, that if such 90-day period (or other extended
period) elapses pending S&P’s decision with respect to such application, the S&P Rating of such Collateral Obligation shall be “CCC-”;
provided, further, that if the Collateral Obligation has had a public rating by S&P that S&P has withdrawn or suspended within six months
prior to the date of such application for a credit estimate in respect of such Collateral Obligation, the S&P Rating in respect thereof shall be
“CCC-” pending receipt from S&P of such estimate, and S&P may elect not to provide such estimate until a period of six months have
elapsed after the withdrawal or suspension of the public rating; provided, further, that such credit estimate shall expire 12 months after the
acquisition of such Collateral Obligation, following which such Collateral Obligation shall have an S&P Rating of “CCC-” unless, during
such 12-month period, the Issuer applies for renewal thereof in accordance with the terms of Section 7.25(b), in which case such credit
estimate shall continue to be the S&P Rating of such Collateral Obligation until S&P has confirmed or revised such credit estimate, upon
which such confirmed or revised credit estimate shall be the S&P Rating of such Collateral Obligation; provided, further, that such
confirmed or revised credit estimate shall expire on the next succeeding 12-month anniversary of the date of the acquisition of such
Collateral Obligation and (when renewed annually in accordance with Section 7.25(b)) on each 12-month anniversary thereafter;
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(c) with respect to a Collateral Obligation that is not a Defaulted Obligation, the S&P Rating of such Collateral Obligation will at the
election of the Issuer (at the direction of the Collateral Manager) be “CCC”; provided that (i) neither the issuer of such Collateral Obligation
nor any of its Affiliates are subject to any bankruptcy or reorganization proceedings and (ii) the issuer has not defaulted on any payment
obligation in respect of any debt security or other obligation of the issuer at any time within the two year period ending on such date of
determination, all such debt securities and other obligations of the issuer that are pari passu with or senior to the Collateral Obligation are
current and the Collateral Manager reasonably expects them to remain current; or

(d) if such Collateral Obligation is not rated by Moody’s but a security with a pari passu ranking (a “parallel security”) has a published rating
(and not a credit estimate) by Moody’s then the S&P Rating of such pari passu ranking parallel security will be determined in accordance
with the methodology set forth in subclause (a) above, as applicable, and such rating will be used for such Collateral Obligation; or

(iv) with respect to a DIP Loan that has no issue rating by S&P, the S&P Rating of such DIP Loan will be, at the election of the Issuer (at the
direction of the Collateral Manager), “CCC-” or the S&P Rating determined pursuant to clause (iii)(b) above (determined without regard to
the phrase “other than with respect to a DIP Loan” at the beginning thereof);

provided, that for purposes of the determination of the S&P Rating, (x) if the applicable rating assigned by S&P to an obligor or its
obligations is on “credit watch positive” by S&P, such rating will be treated as being one sub-category above such assigned rating and (y) if
the applicable rating assigned by S&P to an obligor or its obligations is on “credit watch negative” by S&P, such rating will be treated as
being one sub-category below such assigned rating.”

 

 
(o) The definition of “Second Effective Date” contained in Section 1.1 of the Indenture is hereby amended by (a) replacing the words “April 15,

2013” in the first line of such definition with the words “October 15, 2013”, and (b) replacing the number “$1,320,000,000” immediately
before the proviso in such definition with the number “$1,791,500,000”.

 

 
(p) The definition of “Stated Maturity” contained in Section 1.1 of the Indenture is hereby amended by replacing the words “October 2023” at

the end of such definition with the words “April 2024”.
 

 (q) The following definition is hereby inserted immediately after the definition of “Tax Event”:

““Third Amendment Date” means April 23, 2013.”
 

 
(r) The definition of “Weighted Average Life Test” contained in Section 1.1 of the Indenture is hereby amended by replacing the words

“October 15, 2020” at the end of such definition with the words “April 15, 2021”.
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PART 2.2 Amendment to Section 1.2. Section 1.2 of the Indenture is hereby amended by adding the following clause (e) at the end thereof:

“(e) For purposes of calculating the Collateral Quality Tests, DIP Loans will be treated as having an S&P Recovery Rate equal to the S&P Recovery Rate
for Senior Secured Loans.”

PART 2.3 Amendment to Section 2.3. Section 2.3 of the Indenture is hereby amended by (i) replacing the number “$840,000,000” in the first and second
paragraphs with the number “$1,140,000,000”, and (ii) replacing the words “October 15, 2023” in the second paragraph with the words “April 15, 2024”.

PART 2.4 Amendment to Section 2.13. Section 2.13 of the Indenture is hereby deleted and replaced with the following:

“Section 2.13 Increases on the Class A Notes.

(a) The Class A Notes will be issued on the Closing Date in initial aggregate principal amounts equal to the Class A Initial Principal Amount
and may be increased from time to time up to the Class A Maximum Principal Amount subject to the terms and conditions herein. The Registrar will
make a record of any such increase in principal amount of the Class A Notes in the Register.

(b) After the Closing Date and up to and including the Payment Date occurring in October 2013, the aggregate outstanding principal amount of
the Class A Notes may be increased up to the Class A Maximum Principal Amount (each such increase referred to as an “Increase”), in connection
with the acquisition of Collateral Obligations permitted to be acquired hereunder or to be retained by the Issuer in anticipation of such acquisition;
provided that an Issuer Order from the Collateral Manager substantially in the form of Exhibit G (an “Increase Request”) is delivered by, or on
behalf of, the Issuer and received by the Trustee. Notwithstanding the foregoing, the Issuer (or the Collateral Manager on its behalf) shall not submit
an Increase Request, and no such requested Increase may occur, if the Increase requested thereby will cause the quotient of the Aggregate
Outstanding Amount of the Class A Notes divided by Class A Par Value Numerator to exceed 63.6338%.

(c) The aggregate outstanding principal amount of the Class A Notes may be increased on any Business Day pursuant to subsection (b) above,
only upon satisfaction of each of the following conditions with respect to each proposed Increase:

(i) The aggregate outstanding principal amount of the Rule 144A Global Class A Notes may be increased no more than six times
during the period from and excluding the Closing Date to and excluding the First Amendment Date. The aggregate outstanding principal
amount of the Rule 144A Global Class A Notes shall be increased in any number of times on or after the First Amendment Date; provided,
that the aggregate principal amount of all Increases during the period from the First Amendment Date through the Payment Date occurring in
April 2012 shall not, in the aggregate, be less than $70,000,000.

(ii) The aggregate principal amount of any Increase on or prior to the Second Effective Date shall be in a minimum amount of
$40,000,000 (and in integral multiple of $50,000 in excess thereof), unless the remaining aggregate principal amount of the Class A Notes
available for an Increase is less than such minimum amount, then in the entire available amount of the Class A Notes.
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(iii) No Event of Default has occurred and is continuing.

(iv) After giving effect to such Increase, the principal amount of each Class A Note shall not exceed the Class A Maximum Principal
Amount.

(v) The Trustee shall have received an Increase Request substantially in the form of Exhibit G (i) specifying the aggregate principal
amount of the Increase to be applied to each Class A Note and the effective date of such Increase and (ii) certifying that all conditions
precedent to such Increase on such Business Day have been satisfied.

(vi) The prior written consent of the Majority of the Controlling Class with respect to such Increase has been provided to the Issuer.

(vii) Notwithstanding anything herein to the contrary, if on the Payment Date occurring in October 2013 the aggregate outstanding
principal amount of the Class A Notes is less than the Class A Maximum Principal Amount of the Class A Notes, the Issuer (or the Collateral
Manager on behalf of the Issuer) shall request from the respective Holders of the Class A Notes an Increase in an amount equal to such
remaining principal amount of the Class A Notes and thereafter, no further Increases shall be made hereunder.

(d) Upon receipt of the cash proceeds of such Increase by or on behalf of the Issuer, the Trustee shall deposit such proceeds in the Principal
Collection Account and shall instruct the Registrar to make appropriate notations on the Register or on its books and records of the amount of such
adjustment to the outstanding principal amounts of each of the Class A Notes as specified in the Increase Request delivered to the Trustee in
connection with an Increase, and the Issuer hereby authorizes the Trustee to make such notations on the Register and on its books and records as
aforesaid. Further, in accordance with DTC’s procedures, the Trustee, as Registrar, will credit or cause to be credited to the account of the relevant
Holder a principal amount of such Class A Note equal to such Increase.

(e) Notwithstanding the foregoing, or any other provision of this Indenture (including without limitation Article XI), the Issuer, at the option of
the Equity Owner, shall have the right to direct the Trustee (such direction to be given no later than the Business Day immediately following the
receipt of the cash proceeds of the final Increase such that the Outstanding Principal Amount of the Class A Notes equals the Class A Maximum
Principal Amount) to make a cash distribution from the cash proceeds of such Increase to the Equity Owner but only if, and only to the extent that,
after giving effect to such cash distribution, (A) the Class A Par Value Numerator minus the Aggregate Outstanding Amount of the Class A Notes
shall not fall below $651,500,000, and (B) the aggregate Adjusted Collateral Amount of the Collateral, minus the Aggregate Outstanding Amount of
the Class A Notes shall not fall below $625,000,000; provided, for purposes of these calculations, any Collateral Obligation that was a Defaulted
Obligation on the Third Amendment Date shall be deemed to have a Principal Balance of zero unless such Collateral Obligation ceases to meet the
definition of a Defaulted Obligation prior to the Second Effective Date.

(f) For the avoidance of doubt, any Increase of the aggregate outstanding principal amount of the Class A Notes up to and including the
Class A Maximum Principal Amount shall not require satisfaction of the terms of Section 2.14 or Section 3.5 so long as the terms of such Sections
shall be met on the Third Amendment Date.”
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PART 2.5 Amendment to Section 2.14(a). Section 2.14(a) of the Indenture is hereby amended by replacing the phrase “that are fully subordinated to the
existing” with the phrase “or additional”.

PART 2.6 Amendment to Section 3.5(a). Subclause (viii) of Section 3.5(a) of the Indenture is hereby amended by replacing the phrase “An Opinion of
Counsel and Officer’s Certificate of the Issuer delivered to the Trustee stating that the foregoing conditions (i) through (vii) have been satisfied” with the phrase
“(a) An Officer’s Certificate of the Issuer delivered to the Trustee stating that the foregoing conditions (i) through (vii) have been satisfied, (b) an Opinion of
Counsel of the Issuer delivered to the Trustee stating (x) that the foregoing conditions (i) through (vii) have been satisfied and (y) (1) that the Issuer’s additional
issuance and execution of any revised documentation has been duly authorized by all necessary corporate action of the Issuer and duly executed by the Issuer;
(2) that no authorization, approval or consent of any governmental body or other entity is required for the valid issuance of such additional notes or execution of
any revised documentation that have not been obtained on or prior to the date of such additional issuance, and (3) that the obligations of the additional notes and
all transaction documents relating thereto are valid obligations of the Issuer, enforceable against the Issuer in accordance with its respective terms, and (c) to the
extent any additional issuance requires an amendment or other revision to the Collateral Management Agreement or other document to which the Collateral
Manager is a party, an Opinion of Counsel of the Collateral Manager delivered to the Trustee stating (1) that the Collateral Manager’s execution of any such
amended or revised documentation has been duly authorized by all necessary corporate action of the Collateral Manager and duly executed by the Collateral
Manager; (2) that no authorization, approval or consent of any governmental body or other entity is required for the execution of any amended or revised
documentation that have not been obtained on or prior to the date of such amendment or revision, and (3) that the obligations of the Collateral Manager pursuant
to such amended or revised documentation are valid obligations of the Collateral Manager, enforceable against the Collateral Manager in accordance with its
respective terms”.

PART 2.7 Amendment to Section 7.25(a). Section 7.25(a) of the Indenture is hereby amended by replacing the phrase “on or before September 26th in each
year commencing in 2013” with the phrase “on or before April 23rd in each year commencing in 2014”.

PART 2.8 Amendment to Section 11.1(a). Subclause (A)(iii) of Section 11.1(a) of the Indenture is hereby amended by replacing the number “$325,000” at
the end of such subclause with the number “$400,000”.

PART 2.9 Amendment to Section 11.1(d). Section 11.1(d) of the Indenture is hereby amended by replacing the number “$325,000” in such Section with the
number “$400,000”.

PART III

Conditions Precedent

PART 3.1 This Supplemental Indenture shall become effective as of the date first written above upon satisfaction of the following conditions precedent:

(a) execution and delivery of this Supplemental Indenture by the parties hereto;

(b) waiver of the fifteen (15) Business Day notice period described in Section 8.1 of the Indenture by the Noteholders and the Collateral Manager, as
evidenced by their execution and delivery of their signature pages attached hereto;
 

9



(c) receipt by the Trustee of written consent to the substance of this Supplemental Indenture from a Majority of the Controlling Class as evidenced by its
execution and delivery of its signature page attached hereto;

(d) satisfaction of the S&P Rating Condition;

(e) delivery to and receipt by the Trustee of the Opinion of Counsel required pursuant to Section 8.2 of the Indenture; and

(f) the cancellation of the existing Class A Note and issuance of a new Class A Note with the Class A Maximum Principal Amount as amended by this
Amendment.

PART IV

Miscellaneous

PART 4.1 Governing Law. This Supplemental Indenture shall be construed in accordance with and governed by the laws of the State of New York
applicable to agreements made and to be performed therein without regard to conflict of laws principles that would apply the law of a jurisdiction other than the
laws of the State of New York.

PART 4.2 Ratification of Indenture; Supplemental Indenture Part of Indenture. Except as expressly supplemented hereby, the Indenture is in all respects
ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full force and effect. This Supplemental Indenture shall form a part of
the Indenture for all purposes, and every Holder of Class A Notes heretofore or hereafter authenticated and delivered shall be bound hereby.

PART 4.3 Counterparts. The parties hereto may sign one or more copies of this Supplemental Indenture in counterparts, all of which together shall
constitute one and the same agreement. Delivery by facsimile or other electronic means of an executed signature page of this Supplemental Indenture shall be
effective as delivery of an executed counterpart hereof.

PART 4.4 Execution, Delivery and Validity. The Issuer represents and warrants to the Trustee that this Supplemental Indenture has been duly and validly
executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against such party in accordance with its terms.

PART 4.5 Acceptance by Trustee. The Trustee accepts the amendment to the Indenture as set forth in this Supplemental Indenture and agrees to perform the
duties of the Trustee upon the terms and conditions set forth in the Indenture, as amended and supplemented hereby.

PART 4.6 Binding Effect. This Supplemental Indenture shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns.

PART 4.7 Concerning the Trustee. The recitals contained in this Supplemental Indenture shall be taken as the statements of the Issuer and the Trustee
assumes no responsibility for their correctness. The Trustee makes no representation as to the validity, execution, or sufficiency of this Supplemental Indenture
(except as may be made with respect to the validity of the Trustee’s obligations hereunder). In entering into this Supplemental Indenture, the Trustee shall be
entitled to the benefit of every provision of the Indenture relating to the conduct of or affecting the liability of or affording protection to the Trustee.
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PART 4.8 Consent and Waiver. The Noteholders and the Collateral Manager hereby waive the 15 Business Day notice of this Supplemental Indenture as
required by Section 8.1 of the Indenture. The Majority of the Controlling Class hereby consents to the terms and conditions of this Supplemental Indenture.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the date first above written.
 

LOCUST STREET FUNDING LLC,
as Issuer

By:  /s/ Gerald F. Stahlecker
 Name:  Gerald F. Stahlecker
 Title:  Executive Vice President

CITIBANK, N.A.,
as Trustee

By:  /s/ Thomas J. Varcados
 Name:  Thomas J. Varcados
 Title:  Vice President



Agreed and Consented to by:

JPMORGAN CHASE BANK, N.A.,
as Majority of the Controlling Class and sole Noteholder

By:  /s/ Louis J. Cerrotta
Name:  Louis J. Cerrotta
Title:  ED



Agreed and Consented to by:

FS INVESTMENT CORPORATION,
as Collateral Manager

By:  /s/ Gerald F. Stahlecker
Name:  Gerald F. Stahlecker
Title:  President



Consented to by:

VIRTUS GROUP LP,
as Collateral Administrator

By:  /s/ Joseph Elston
Name:  Joseph Elston
Title:  Partner



Exhibit 10.2

RULE 144A GLOBAL CLASS A NOTE

LOCUST STREET FUNDING LLC

CLASS A FLOATING RATE SECURED NOTE, DUE 2024

THIS CLASS A NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF
1940, AS AMENDED (THE “INVESTMENT COMPANY ACT”). THE HOLDER HEREOF, BY PURCHASING THIS CLASS A NOTE, AGREES FOR THE
BENEFIT OF THE ISSUER THAT SUCH CLASS A NOTE MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A
UNDER THE SECURITIES ACT, PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, IN
A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT AND THAT (U) IS A QUALIFIED PURCHASER
WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (V) WAS NOT FORMED FOR THE PURPOSE OF INVESTING
IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (W) UNDERSTANDS AND
AGREES THAT THE ISSUER MAY RECEIVE A LIST OF PARTICIPANTS IN THE SECURITIES FROM ONE OR MORE BOOK-ENTRY
DEPOSITORIES, (X) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN $25,000,000 IN
SECURITIES OF UNAFFILIATED ISSUERS, (Y) IS NOT A PENSION, PROFIT-SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS OR AFFILIATES MAY DESIGNATE THE PARTICULAR INVESTMENT TO BE MADE
AND (Z) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED ON OR BEFORE APRIL 30, 1996, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY
APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR EXCLUSION, (B) IN A PRINCIPAL AMOUNT OF NOT LESS THAN THE MINIMUM
DENOMINATION SET FORTH IN THE INDENTURE AND (C) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF
THE UNITED STATES OR OTHER APPLICABLE JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE
AND EFFECT, WILL BE VOID AB INITIO AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING
ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THIS CLASS A
NOTE WILL PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE. IN
ADDITION TO THE FOREGOING, THE ISSUER MAINTAINS THE RIGHT TO RESELL SECURITIES PREVIOUSLY TRANSFERRED TO NON-
PERMITTED HOLDERS (AS DEFINED IN THE INDENTURE) IN ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE INDENTURE.



ANY TRANSFER, PLEDGE OR OTHER USE OF THIS CLASS A NOTE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN, UNLESS THIS CLASS A NOTE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (“DTC”), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENT
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR OF
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO
CEDE & CO.).

TRANSFERS OF THIS CLASS A NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF DTC OR TO A
SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE, AND TRANSFERS OF PORTIONS OF THIS CLASS A NOTE SHALL BE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED TO HEREIN.

PRINCIPAL OF THIS CLASS A NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL OF THIS CLASS A
NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS CLASS A NOTE
MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE TRUSTEE.

THE FAILURE TO PROVIDE THE ISSUER, THE TRUSTEE AND ANY PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A
PERSON THAT IS A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE INTERNAL REVENUE CODE OF 1986,
AS AMENDED (THE “CODE”) WILL RESULT IN U.S. WITHHOLDING FROM PAYMENTS TO THE HOLDER IN RESPECT OF THIS CLASS A NOTE.

BY ACQUIRING THIS CLASS A NOTE (OR INTEREST THEREIN), EACH PURCHASER (AND, IF THE PURCHASER OR TRANSFEREE IS AN
EMPLOYEE BENEFIT PLAN OR OTHER PLAN, ITS FIDUCIARY) IS DEEMED TO REPRESENT AND WARRANT THAT (1) IT IS NOT ACQUIRING
THE CLASS A NOTE (OR INTEREST THEREIN) WITH THE ASSETS OF AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)) WHICH IS SUBJECT TO TITLE I OF ERISA OR A PLAN
(AS DEFINED IN SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”)) OR ANY ENTITY WHOSE
UNDERLYING ASSETS INCLUDE “PLAN ASSETS” (WITHIN THE MEANING OF 29 C.F.R. § 2510.3-101, AS MODIFIED BY SECTION 3(42) OF
ERISA) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN’S OR PLAN’S



INVESTMENT IN THE ENTITY, (2) IF THE PURCHASER OR TRANSFEREE IS A GOVERNMENTAL PLAN OR CHURCH PLAN, ITS ACQUISITION
AND HOLDING OF THE CLASS A NOTE (OR INTEREST THEREIN) WILL NOT GIVE RISE TO A NONEXEMPT VIOLATION OF ANY STATE,
LOCAL OR OTHER LAW THAT IS SIMILAR TO THE FIDUCIARY AND PROHIBITED TRANSACTION PROVISIONS OF ERISA OR SECTION 4975
OF THE CODE AND (3) IF ACQUIRED DURING THE INITIAL INVESTMENT PERIOD (AS DEFINED IN THE INDENTURE), IT IS NOT AN
AFFECTED BANK (AS DEFINED IN THE INDENTURE). ANY PURPORTED TRANSFER OF A CLASS A NOTE (OR INTEREST THEREIN) TO A
PURCHASER OR TRANSFEREE THAT DOES NOT COMPLY WITH THE ABOVE REQUIREMENTS SHALL BE NULL AND VOID AB INITIO.



LOCUST STREET FUNDING LLC

Class A Floating Rate Secured Note, Due 2024

Up to U.S.$1,140,000,000

R-1
CUSIP NO.: 540141 AA6

LOCUST STREET FUNDING LLC, a Delaware limited liability company (the “Issuer”), for value received, hereby promise to pay to CEDE & CO. or its
registered assigns, upon presentation and surrender of this Class A Note (except as otherwise permitted by the Indenture hereinafter referred to), the principal sum
of up to ONE BILLION ONE HUNDRED FORTY MILLION United States Dollars (U.S.$1,140,000,000) on April 15, 2024 (the “Stated Maturity”), as adjusted
by any Increases up to and including the Effective Date and as adjusted upward or downward in accordance with the Schedule of Exchanges as attached hereto, or
upon the unpaid principal of this Class A Note becoming due and payable at an earlier date by declaration of acceleration, call for redemption or as otherwise
provided below and in the Indenture. The Issuers promise to pay interest thereon on October 15, January 15, April 15 and July 15 in each year, commencing
October 15, 2011, and at the Stated Maturity, at the rate equal to the LIBOR for the Applicable Period (x) plus 4.00% per annum through September 25, 2012 and
(y) plus 2.75% per annum after September 25, 2012 (the “Class A Note Interest Rate”), in each case on the unpaid principal amount hereof until the principal
hereof is paid or duly provided for in accordance with the Indenture. Interest shall be computed on the basis of the actual number of days elapsed in the applicable
Interest Accrual Period divided by 360. The interest so payable and punctually paid on any Payment Date, and the principal payable and punctually paid on any
Payment Date, will, as provided in the Indenture, be paid to the Person in whose name this Class A Note (or one or more predecessor Class A Notes) is registered
at the close of business on the Regular Record Date for such interest, which shall be the fifteenth day (whether or not a Business Day) preceding such Payment
Date.

The obligations of the Issuers under this Class A Note and the Indenture are limited recourse obligations of the Issuer payable solely from the Collateral
Obligations and other Collateral pledged by the Issuer in accordance with the Priority of Payments, and in the event the Collateral Obligations and other
Collateral are insufficient to satisfy such obligations, any claims of Holders shall be extinguished.

This Class A Note is one of a duly authorized issue of Class A Floating Rate Secured Notes, Due 2024 (the “Class A Notes”) of the Issuer, limited in
aggregate principal amount to U.S. $1,140,000,000 and issued under that certain Amended and Restated Indenture (as amended from time to time, the
“Indenture”) dated as of September 26, 2012, between the Issuer and Citibank, N.A., as trustee (the “Trustee,” which term includes any successor trustee as
permitted under the Indenture), as supplemented by Supplemental Indenture No. 1, dated as of April 23,



2013, by and between the Issuer and the Trustee. Authorized under the Indenture are the Class A Notes of the Issuer. Interest will cease to accrue on this Class A
Note, or in the case of a partial repayment, on such part, from the date of repayment or Stated Maturity unless payment of principal is improperly withheld.

Reference is hereby made to the Indenture and all indentures supplemental thereto for a statement of the respective rights, limitations of rights, duties and
immunities thereunder of the Issuer, the Trustee and the Holders of the Class A Notes and the terms upon which the Class A Notes are, and are to be,
authenticated and delivered.

Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth in the Indenture.

Payments in respect of principal and interest due on any Payment Date of this Class A Note shall be made by the Paying Agent, subject to any laws or
regulations applicable thereto, by wire transfer in immediately available funds to a Dollar account maintained by DTC or its nominee to the extent practicable or
otherwise by U.S. dollar check drawn on a bank in the United States of America delivered to DTC or its nominee. The final payment of interest and principal due
on this Class A Note shall be made (except as otherwise provided in the Indenture) only upon presentation and surrender of this Class A Note at the Corporate
Trust Office of the Trustee or at the office of any Paying Agent appointed under the Indenture.

The registered Holder of this Class A Note shall be treated as the owner hereof for all purposes.

Except as specifically provided herein and in the Indenture, the Issuer shall not be required to make any payment with respect to any tax, assessment or
other governmental charge imposed by any government or any political subdivision or taxing authority thereof or therein.

In certain cases, including in the event that the Par Value Test relating to the Class A Notes is not satisfied as of the time specified in the Indenture, this
Class A Note may be redeemed, in whole or in part, in the manner provided in the Indenture.

As specified in the Indenture and subject to conditions therein, on any Business Day, the Issuer may cause an optional redemption, in whole, or in part, of
the Class A Notes at the written direction of, or with the written consent of, the Equity Owner. In addition, upon the occurrence of a Tax Event, the Issuer may on
any Business Day redeem in whole, or in part, the Class A Notes at the written direction of, or with the written consent of, the Equity Owner or the Majority of
the Controlling Class, in accordance with the procedures described in the Indenture. The redemption price for the Class A Notes shall be subject to the provisions
set forth in the Indenture.

If an Event of Default shall occur and be continuing, the Class A Notes may become or be declared due and payable in the manner and with the effect
provided in the Indenture. If any such acceleration of maturity occurs prior to the Stated Maturity of this Class A Note, the



amount payable to the Holder of this Class A Note will be equal to the aggregate unpaid principal amount of the Class A Notes on the date this Class A Note
becomes so due and payable, together with accrued and unpaid interest on such unpaid principal amount at the Note Interest Rate.

Payments of principal and interest on this Note are subordinate to the payment on each Payment Date of certain other obligations of the Issuer in
accordance with the Priority of Payments.

The Class A Notes are issuable only in fully registered form without coupons in minimum denominations of $500,000 and integral multiples of $1,000 in
excess thereof if held through a Rule 144A Global Class A Note.

The Issuer shall arrange for the Registrar (which shall initially be the Trustee) to keep the Register. Title to this Class A Note shall pass by registration in
the Register for the Class A Notes.

No service charge shall be made for exchanging or registering the transfer of this Class A Note, but the Trustee may require payment of a sum sufficient to
cover any tax or other governmental charge payable in connection therewith. The Trustee and the Registrar may request evidence reasonably satisfactory to it
proving the identity of the transferee and transferor and the authenticity of their signatures.

The remedies of the Trustee and the Holder hereof, as provided herein or in the Indenture, shall be cumulative and concurrent and may be pursued solely
against the Collateral. No failure on the part of the Holder or of the Trustee in exercising any right or remedy hereunder or under the Indenture shall operate as a
waiver or release thereof, nor shall any single or partial exercise of any such right or remedy preclude any other further exercise thereof or the exercise of any
other right or remedy hereunder or under the Indenture.

AS PROVIDED IN THE INDENTURE, THE INDENTURE AND THE CLASS A NOTES SHALL BE CONSTRUED IN ACCORDANCE
WITH, AND GOVERNED BY, THE LAW OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
THEREIN WITHOUT REGARD TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF.

Unless the certificate of authentication hereon has been executed by the Trustee by the manual signature of one of its Authorized Officers, this Class A
Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.



IN WITNESS WHEREOF, the Issuers have caused this Class A Note to be duly executed.
 
Dated April 23, 2013   

  LOCUST STREET FUNDING LLC

  By: /s/ Gerald F. Stahlecker
   Name: Gerald F. Stahlecker
   Title:  Executive Vice President



CERTIFICATE OF AUTHENTICATION

This is one of the Class A Notes referred to in the within-mentioned Indenture.
 
CITIBANK, N.A., as Trustee

By:   
 Authorized Signatory



ASSIGNMENT FORM
 
For value received   

hereby sells, assigns and transfers unto
 
 
 
 
Please insert social security or other identifying number of assignee

Please print or type name and address, including zip code of assignee:
 
 
 
 
 
 
 
 
the within Class A Note and does hereby irrevocably constitute and appoint                                          Attorney to transfer the Class A Note on the books of the
Issuer with full power of substitution in the premises.
 
Date:      Your Signature:   

     (Sign exactly as your name appears on this Class A Note)



SCHEDULE OF EXCHANGES IN RULE 144A GLOBAL CLASS A NOTE

The following exchanges of a part of this Global Note have been made:
 

Date of Exchange   

Amount of
Decrease in

Principal Amount
of this Global Note  

Amount of
Increase in

Principal Amount
of this Global Note  

Principal Amount
of this Global

Note following
such Decrease (or

Increase)   

Signature of
Authorized

Officer of Trustee
or Registrar
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The Bond Market Association     International Securities Market Association
New York - Washington - London     Rigistrasse 60, P.O. Box, CH-8033, Zurich
www.bondmarkets.com     www.isma.org

2000 VERSION

TBMA/ISMA
AMENDED AND RESTATED

GLOBAL MASTER REPURCHASE AGREEMENT

Dated as of April 23, 2013

Between:
 
JPMORGAN CHASE BANK, N.A., LONDON BRANCH   (“Party A”)

and
 
RACE STREET FUNDING LLC   (“Party B”)
 
1. Applicability
 

(a) From time to time the parties hereto may enter into transactions in which one party, acting through a Designated Office, (“Seller”) agrees to sell to the
other, acting through a Designated Office, (“Buyer”) securities and financial instruments (“Securities”) (subject to paragraph 1(c), other than equities and
Net Paying Securities) against the payment of the purchase price by Buyer to Seller, with a simultaneous agreement by Buyer to sell to Seller Securities
equivalent to such Securities at a date certain or on demand against the payment of the repurchase price by Seller to Buyer.

 

(b) Each such transaction (which may be a repurchase transaction (“Repurchase Transaction”) or a buy and sell back transaction (“Buy/Sell Back
Transaction”) shall be referred to herein as a “Transaction” and shall be governed by this Agreement, including any supplemental terms or conditions
contained in Annex I hereto, unless otherwise agreed in writing.



(c) If this Agreement may be applied to -
 

 
(i) Buy/Sell Back Transactions, this shall be specified in Annex I hereto, and the provisions of the Buy/Sell Back Annex shall apply to such Buy/Sell

Back Transactions;
 

 
(ii) Net Paying Securities, this shall be specified in Annex I hereto and the provisions of Annex 1, paragraph 1(b) shall apply to Transactions

involving Net Paying Securities.
 

(d) If Transactions are to be effected under this Agreement by either party as an agent, this shall be specified in Annex I hereto, and the provisions of the
Agency Annex shall apply to such Agency Transactions.

 
2. Definitions
 

(a) “Act of Insolvency” shall occur with respect to any party hereto upon -
 

 (i) its making a general assignment for the benefit of, entering into a reorganisation, arrangement, or composition with creditors; or
 

 (ii) its admitting in writing that it is unable to pay its debts as they become due; or
 

 
(iii) its seeking, consenting to or acquiescing in the appointment of any trustee, administrator, receiver or liquidator or analogous officer of it or any

material part of its property; or
 

 

(iv) the presentation or filing of a petition in respect of it (other than by the counterparty to this Agreement in respect of any obligation under this
Agreement) in any court or before any agency alleging or for the bankruptcy, winding up or insolvency of such party (or any analogous
proceeding) or seeking any reorganisation, arrangement, composition, re adjustment, administration, liquidation, dissolution or similar relief
under any present or future statute, law or regulation, such petition (except in the case of a petition for winding up or any analogous proceeding,
in respect of which no such 30 day period shall apply) not having been stayed or dismissed within 30 days of its filing; or

 

 
(v) the appointment of a receiver, administrator, liquidator or trustee or analogous officer of such party or over all or any material part of such party’s

property; or
 

 
(vi) the convening of any meeting of its creditors for the purposes of considering a voluntary arrangement as referred to in section 3 of the Insolvency

Act 1986 (or any analogous proceeding);
 

(b) “Agency Transaction”, the meaning specified in paragraph 1 of the Agency Annex;
 

(c) “Appropriate Market”, the meaning specified in paragraph 10;
 

(d) “Base Currency”, the currency indicated in Annex I hereto;
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(e) “Business Day” -
 

 
(i) in relation to the settlement of any Transaction which is to be settled through Clearstream or Euroclear, a day on which Clearstream or, as the case

may be, Euroclear is open to settle business in the currency in which the Purchase Price and the Repurchase Price are denominated;
 

 
(ii) in relation to the settlement of any Transaction which is to be settled through a settlement system other than Clearstream or Euroclear, a day on

which that settlement system is open to settle such Transaction;
 

 
(iii) in relation to any delivery of Securities not falling within (i) or (ii) above, a day on which banks are open for business in the place where delivery

of the relevant Securities is to be effected; and
 

 

(iv) in relation to any obligation to make a payment not falling within (i) or (ii) above, a day other than a Saturday or a Sunday on which banks are
open for business in the principal financial centre of the country of which the currency in which the payment is denominated is the official
currency and, if different, in the place where any account designated by the parties for the making or receipt of the payment is situated (or, in the
case of a payment in euro, a day on which TARGET operates);

 

(f) “Cash Margin”, a cash sum paid to Buyer or Seller in accordance with paragraph 4;
 

(g) “Clearstream”, Clearstream Banking, societe anonyme, (previously Cedelbank) or any successor thereto;
 

(h) “Confirmation”, the meaning specified in paragraph 3(b);
 

(i) “Contractual Currency”, the meaning specified in paragraph 7(a);
 

(j) “Defaulting Party”, the meaning specified in paragraph 10;
 

(k) “Default Market Value”, the meaning specified in paragraph 10;
 

(l) “Default Notice”, a written notice served by the non-Defaulting Party on the Defaulting Party under paragraph 10 stating that an event shall be treated as
an Event of Default for the purposes of this Agreement;

 

(m) “Default Valuation Notice”, the meaning specified in paragraph 10;
 

(n) “Default Valuation Time”, the meaning specified in paragraph 10;
 

(o) “Deliverable Securities”, the meaning specified in paragraph 10;
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(p) “Designated Office”, with respect to a party, a branch or office of that party which is specified as such in Annex I hereto or such other branch or office as
may be agreed to by the parties;

 

(q) “Distributions”, the meaning specified in sub paragraph (w) below;
 

(r) “Equivalent Margin Securities”, Securities equivalent to Securities previously transferred as Margin Securities;
 

(s) “Equivalent Securities”, with respect to a Transaction, Securities equivalent to Purchased Securities under that Transaction. If and to the extent that such
Purchased Securities have been redeemed, the expression shall mean a sum of money equivalent to the proceeds of the redemption;

 

(t) Securities are “equivalent to” other Securities for the purposes of this Agreement if they are: (i) of the same issuer; (ii) part of the same issue; and (iii) of
an identical type, nominal value, description and (except where otherwise stated) amount as those other Securities, provided that -

 

 
(A) Securities will be equivalent to other Securities notwithstanding that those Securities have been redenominated into euro or that the

nominal value of those Securities has changed in connection with such redenomination; and
 

 

(B) where Securities have been converted, subdivided or consolidated or have become the subject of a takeover or the holders of Securities
have become entitled to receive or acquire other Securities or other property or the Securities have become subject to any similar event,
the expression “equivalent to” shall mean Securities equivalent to (as defined in the provisions of this definition preceding the proviso)
the original Securities together with or replaced by a sum of money or Securities or other property equivalent to (as so defined) that
receivable by holders of such original Securities resulting from such event;

 

(u) “Euroclear”, operator of the Euroclear System or any successor thereto;
 

(v) “Event of Default”, the meaning specified in paragraph 10;
 

(w) “Income”, with respect to any Security at any time, all interest, dividends or other distributions thereon, but excluding distributions which are a payment
or repayment of principal in respect of the relevant securities (“Distributions”);

 

(x) “Income Payment Date”, with respect to any Securities, the date on which Income is paid in respect of such Securities or, in the case of registered
Securities, the date by reference to which particular registered holders are identified as being entitled to payment of Income;

 

(y) “LIBOR”, in relation to any sum in any currency, the one month London Inter-Bank Offered Rate in respect of that currency as quoted on page 3750 on
the Bridge Telerate Service (or such other page as may replace page 3750 on that service) as of 11:00 a.m., London time, on the date on which it is to be
determined;
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(z) “Margin Ratio”, with respect to a Transaction, the Market Value of the Purchased Securities at the time when the Transaction was entered into divided by
the Purchase Price (and so that, where a Transaction relates to Securities of different descriptions and the Purchase Price is apportioned by the parties
among Purchased Securities of each such description, a separate Margin Ratio shall apply in respect of Securities of each such description), or such other
proportion as the parties may agree with respect to that Transaction;

 

(aa) “Margin Securities”, in relation to a Margin Transfer, Securities reasonably acceptable to the party calling for such Margin Transfer;
 

(bb) “Margin Transfer”, any, or any combination of, the payment or repayment of Cash Margin and the transfer of Margin Securities or Equivalent Margin
Securities;

 

(cc) “Market Value”, with respect to any Securities as of any time on any date, the price for such Securities at such time on such date obtained from a
generally recognised source agreed to by the parties (and where different prices are obtained for different delivery dates, the price so obtainable for the
earliest available such delivery date) (provided that the price of Securities that are suspended shall (for the purposes of paragraph 4) be nil unless the
parties otherwise agree and (for all other purposes) shall be the price of those Securities as of close of business on the dealing day in the relevant market
last preceding the date of suspension) plus the aggregate amount of Income which, as of such date, has accrued but not yet been paid in respect of the
Securities to the extent not included in such price as of such date, and for these purposes any sum in a currency other than the Contractual Currency for
the Transaction in question shall be converted into such Contractual Currency at the Spot Rate prevailing at the relevant time;

 

(dd) “Net Exposure”, the meaning specified in paragraph 4(c);
 

(ee) the “Net Margin” provided to a party at any time, the excess (if any) at that time of (i) the sum of the amount of Cash Margin paid to that party (including
accrued interest on such Cash Margin which has not been paid to the other party) and the Market Value of Margin Securities transferred to that party
under paragraph 4(a) (excluding any Cash Margin which has been repaid to the other party and any Margin Securities in respect of which Equivalent
Margin Securities have been transferred to the other party) over (ii) the sum of the amount of Cash Margin paid to the other party (including accrued
interest on such Cash Margin which has not been paid by the other party) and the Market Value of Margin Securities transferred to the other party under
paragraph 4(a) (excluding any Cash Margin which has been repaid by the other party and any Margin Securities in respect of which Equivalent Margin
Securities have been transferred by the other party) and for this purpose any amounts not denominated in the Base Currency shall be converted into the
Base Currency at the Spot Rate prevailing at the relevant time;
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(ff) “Net Paying Securities”, Securities which are of a kind such that, were they to be the subject of a Transaction to which paragraph 5 applies, any payment
made by Buyer under paragraph 5 would be one in respect of which either Buyer would or might be required to make a withholding or deduction for or
on account of taxes or duties or Seller might be required to make or account for a payment for or on account of taxes or duties (in each case other than tax
on overall net income) by reference to such payment;

 

(gg) “Net Value”, the meaning specified in paragraph 10;
 

(hh) “New Purchased Securities”, the meaning specified in paragraph 8(a);
 

(ii) “Price Differential”, with respect to any Transaction as of any date, the aggregate amount obtained by daily application of the Pricing Rate for such
Transaction to the Purchase Price for such Transaction (on a 360 day basis or 365 day basis in accordance with the applicable ISMA convention, unless
otherwise agreed between the parties for the Transaction), for the actual number of days during the period commencing on (and including) the Purchase
Date for such Transaction and ending on (but excluding) the date of calculation or, if earlier, the Repurchase Date;

 

(jj) “Pricing Rate”, with respect to any Transaction, the per annum percentage rate for calculation of the Price Differential agreed to by Buyer and Seller in
relation to that Transaction;

 

(kk) “Purchase Date”, with respect to any Transaction, the date on which Purchased Securities are to be sold by Seller to Buyer in relation to that Transaction;
 

(ll) “Purchase Price”, on the Purchase Date, the price at which Purchased Securities are sold or are to be sold by Seller to Buyer;
 

(mm) “Purchased Securities”, with respect to any Transaction, the Securities sold or to be sold by Seller to Buyer under that Transaction, and any New
Purchased Securities transferred by Seller to Buyer under paragraph 8 in respect of that Transaction;

 

(nn) “Receivable Securities”, the meaning specified in paragraph 10;
 

(oo) “Repurchase Date”, with respect to any Transaction, the date on which Buyer is to sell Equivalent Securities to Seller in relation to that Transaction;
 

(pp) “Repurchase Price”, with respect to any Transaction and as of any date, the sum of the Purchase Price and the Price Differential as of such date;
 

(qq) “Special Default Notice”, the meaning specified in paragraph 14;
 

(rr) “Spot Rate”, where an amount in one currency is to be converted into a second currency on any date, unless the parties otherwise agree, the spot rate of
exchange quoted by Barclays Bank PLC in the London inter-bank market for the sale by it of such second currency against a purchase by it of such first
currency;
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(ss) “TARGET”, the Trans European Automated Real time Gross Settlement Express Transfer System;
 

(tt) “Term”, with respect to any Transaction, the interval of time commencing with the Purchase Date and ending with the Repurchase Date;
 

(uu) “Termination”, with respect to any Transaction, refers to the requirement with respect to such Transaction for Buyer to sell Equivalent Securities against
payment by Seller of the Repurchase Price in accordance with paragraph 3(f), and reference to a Transaction having a “fixed term” or being “terminable
upon demand” shall be construed accordingly;

 

(vv) “Transaction Costs”, the meaning specified in paragraph 10;
 

(ww) “Transaction Exposure”, with respect to any Transaction at any time during the period from the Purchase Date to the Repurchase Date (or, if later, the date
on which Equivalent Securities are delivered to Seller or the Transaction is terminated under paragraph 10(g) or 10(h)), the difference between (i) the
Repurchase Price at such time multiplied by the applicable Margin Ratio (or, where the Transaction relates to Securities of more than one description to
which different Margin Ratios apply, the amount produced by multiplying the Repurchase Price attributable to Equivalent Securities of each such
description by the applicable Margin Ratio and aggregating the resulting amounts, the Repurchase Price being for this purpose attributed to Equivalent
Securities of each such description in the same proportions as those in which the Purchase Price was apportioned among the Purchased Securities) and
(ii) the Market Value of Equivalent Securities at such time. If (i) is greater than (ii), Buyer has a Transaction Exposure for that Transaction equal to that
excess. If (ii) is greater than (i), Seller has a Transaction Exposure for that Transaction equal to that excess; and

 

(xx) except in paragraphs 14(b)(i) and 18, references in this Agreement to “written” communications and communications “in writing” include
communications made through any electronic system agreed between the parties which is capable of reproducing such communication in hard copy form.

 
3. Initiation; Confirmation; Termination
 

(a) A Transaction may be entered into orally or in writing at the initiation of either Buyer or Seller.
 

(b) Upon agreeing to enter into a Transaction hereunder Buyer or Seller (or both), as shall have been agreed, shall promptly deliver to the other party written
confirmation of such Transaction (a “Confirmation”).

The Confirmation shall describe the Purchased Securities (including CUSIP or ISIN or other identifying number or numbers, if any), identify Buyer and
Seller and set forth -

 

 (i) the Purchase Date;
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 (ii) the Purchase Price;
 

 
(iii) the Repurchase Date, unless the Transaction is to be terminable on demand (in which case the Confirmation shall state that it is terminable on

demand);
 

 (iv) the Pricing Rate applicable to the Transaction;
 

 (v) in respect of each party the details of the bank account[s] to which payments to be made hereunder are to be credited;
 

 (vi) where the Buy/Sell Back Annex applies, whether the Transaction is a Repurchase Transaction or a Buy/Sell Back Transaction;
 

 
(vii) where the Agency Annex applies, whether the Transaction is an Agency Transaction and, if so, the identity of the party which is acting as agent

and the name, code or identifier of the Principal; and
 

 (viii) any additional terms or conditions of the Transaction;

and may be in the form of Annex II hereto or may be in any other form to which the parties agree.

The Confirmation relating to a Transaction shall, together with this Agreement, constitute prima facie evidence of the terms agreed between Buyer and
Seller for that Transaction, unless objection is made with respect to the Confirmation promptly after receipt thereof. In the event of any conflict between
the terms of such Confirmation and this Agreement, the Confirmation shall prevail in respect of that Transaction and those terms only.

 

(c) On the Purchase Date for a Transaction, Seller shall transfer the Purchased Securities to Buyer or its agent against the payment of the Purchase Price by
Buyer.

 

(d) Termination of a Transaction will be effected, in the case of on demand Transactions, on the date specified for Termination in such demand, and, in the
case of fixed term Transactions, on the date fixed for Termination.

 

(e) In the case of on demand Transactions, demand for Termination shall be made by Buyer or Seller, by telephone or otherwise, and shall provide for
Termination to occur after not less than the minimum period as is customarily required for the settlement or delivery of money or Equivalent Securities of
the relevant kind.

 

(f) On the Repurchase Date, Buyer shall transfer to Seller or its agent Equivalent Securities against the payment of the Repurchase Price by Seller (less any
amount then payable and unpaid by Buyer to Seller pursuant to paragraph 5).
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4. Margin Maintenance
 

(a) If at any time either party has a Net Exposure in respect of the other party it may by notice to the other party require the other party to make a Margin
Transfer to it of an aggregate amount or value at least equal to that Net Exposure.

 

(b) A notice under sub paragraph (a) above may be given orally or in writing.
 

(c) For the purposes of this Agreement a party has a Net Exposure in respect of the other party if the aggregate of all the first party’s Transaction Exposures
plus any amount payable to the first party under paragraph 5 but unpaid less the amount of any Net Margin provided to the first party exceeds the
aggregate of all the other party’s Transaction Exposures plus any amount payable to the other party under paragraph 5 but unpaid less the amount of any
Net Margin provided to the other party; and the amount of the Net Exposure is the amount of the excess. For this purpose any amounts not denominated
in the Base Currency shall be converted into the Base Currency at the Spot Rate prevailing at the relevant time.

 

(d) To the extent that a party calling for a Margin Transfer has previously paid Cash Margin which has not been repaid or delivered Margin Securities in
respect of which Equivalent Margin Securities have not been delivered to it, that party shall be entitled to require that such Margin Transfer be satisfied
first by the repayment of such Cash Margin or the delivery of Equivalent Margin Securities but, subject to this, the composition of a Margin Transfer shall
be at the option of the party making such Margin Transfer.

 

(e) Any Cash Margin transferred shall be in the Base Currency or such other currency as the parties may agree.
 

(f) A payment of Cash Margin shall give rise to a debt owing from the party receiving such payment to the party making such payment. Such debt shall bear
interest at such rate, payable at such times, as may be specified in Annex I hereto in respect of the relevant currency or otherwise agreed between the
parties, and shall be repayable subject to the terms of this Agreement.

 

(g) Where Seller or Buyer becomes obliged under sub paragraph (a) above to make a Margin Transfer, it shall transfer Cash Margin or Margin Securities or
Equivalent Margin Securities within the minimum period specified in Annex I hereto or, if no period is there specified, such minimum period as is
customarily required for the settlement or delivery of money, Margin Securities or Equivalent Margin Securities of the relevant kind.

 

(h) The parties may agree that, with respect to any Transaction, the provisions of sub-paragraphs (a) to (g) above shall not apply but instead that margin may
be provided separately in respect of that Transaction in which case

 

 (i) that Transaction shall not be taken into account when calculating whether either party has a Net Exposure;
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 (ii) margin shall be provided in respect of that Transaction in such manner as the parties may agree; and
 

 (iii) margin provided in respect of that Transaction shall not be taken into account for the purposes of sub paragraphs (a) to (g) above.
 

(i) The parties may agree that any Net Exposure which may arise shall be eliminated not by Margin Transfers under the preceding provisions of this
paragraph but by the repricing of Transactions under sub paragraph (j) below, the adjustment of Transactions under sub- paragraph (k) below or a
combination of both these methods.

 

(j) Where the parties agree that a Transaction is to be repriced under this sub paragraph, such repricing shall be effected as follows -
 

 
(i) the Repurchase Date under the relevant Transaction (the “original Transaction”) shall be deemed to occur on the date on which the repricing is to

be effected (the “Repricing Date”);
 

 (ii) the parties shall be deemed to have entered into a new Transaction (the “Repriced Transaction”) on the terms set out in (iii) to (vi) below;
 

 (iii) the Purchased Securities under the Repriced Transaction shall be Securities equivalent to the Purchased Securities under the Original Transaction;
 

 (iv) the Purchase Date under the Repriced Transaction shall be the Repricing Date;
 

 
(v) the Purchase Price under the Repriced Transaction shall be such amount as shall, when multiplied by the Margin Ratio applicable to the Original

Transaction, be equal to the Market Value of such Securities on the Repricing Date;
 

 
(vi) the Repurchase Date, the Pricing Rate, the Margin Ratio and, subject as aforesaid, the other terms of the Repriced Transaction shall be identical to

those of the Original Transaction;
 

 

(vii) the obligations of the parties with respect to the delivery of the Purchased Securities and the payment of the Purchase Price under the Repriced
Transaction shall be set off against their obligations with respect to the delivery of Equivalent Securities and payment of the Repurchase Price
under the Original Transaction and accordingly only a net cash sum shall be paid by one party to the other. Such net cash sum shall be paid within
the period specified in sub paragraph (g) above.

 

(k) The adjustment of a Transaction (the “Original Transaction”) under this sub paragraph shall be effected by the parties agreeing that on the date on which
the adjustment is to be made (the “Adjustment Date”) the Original Transaction shall be terminated and they shall enter into a new Transaction (the
“Replacement Transaction”) in accordance with the following provisions

 

 (i) the Original Transaction shall be terminated on the Adjustment Date on such terms as the parties shall agree on or before the Adjustment Date;
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(ii) the Purchased Securities under the Replacement Transaction shall be such Securities as the parties shall agree on or before the Adjustment Date

(being Securities the aggregate Market Value of which at the Adjustment Date is substantially equal to the Repurchase Price under the Original
Transaction at the Adjustment Date multiplied by the Margin Ratio applicable to the Original Transaction);

 

 (iii) the Purchase Date under the Replacement Transaction shall be the Adjustment Date;
 

 (iv) the other terms of the Replacement Transaction shall be such as the parties shall agree on or before the Adjustment Date; and
 

 
(v) the obligations of the parties with respect to payment and delivery of Securities on the Adjustment Date under the Original Transaction and the

Replacement Transaction shall be settled in accordance with paragraph 6 within the minimum period specified in sub paragraph (g) above.
 
5. Income Payments

Unless otherwise agreed -
 

 
(i) where the Term of a particular Transaction extends over an Income Payment Date in respect of any Securities subject to that Transaction, Buyer

shall on the date such Income is paid by the issuer transfer to or credit to the account of Seller an amount equal to (and in the same currency as)
the amount paid by the issuer;

 

 

(ii) where Margin Securities are transferred from one party (“the first party”) to the other party (“the second party”) and an Income Payment Date in
respect of such Securities occurs before Equivalent Margin Securities are transferred by the second party to the first party, the second party shall
on the date such Income is paid by the issuer transfer to or credit to the account of the first party an amount equal to (and in the same currency as)
the amount paid by the issuer;

and for the avoidance of doubt references in this paragraph to the amount of any Income paid by the issuer of any Securities shall be to an amount paid without
any withholding or deduction for or on account of taxes or duties notwithstanding that a payment of such Income made in certain circumstances may be subject to
such a withholding or deduction.
 
6. Payment and Transfer
 

(a) Unless otherwise agreed, all money paid hereunder shall be in immediately available freely convertible funds of the relevant currency. All Securities to be
transferred hereunder (i) shall be in suitable form for transfer and shall be accompanied by duly executed instruments of transfer or assignment in blank
(where required for transfer) and
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such other documentation as the transferee may reasonably request, or (ii) shall be transferred through the book entry system of Euroclear or Clearstream,
or (iii) shall be transferred through any other agreed securities clearance system or (iv) shall be transferred by any other method mutually acceptable to
Seller and Buyer.

 

(b) Unless otherwise agreed, all money payable by one party to the other in respect of any Transaction shall be paid free and clear of, and without
withholding or deduction for, any taxes or duties of whatsoever nature imposed, levied, collected, withheld or assessed by any authority having power to
tax, unless the withholding or deduction of such taxes or duties is required by law. In that event, unless otherwise agreed, the paying party shall pay such
additional amounts as will result in the net amounts receivable by the other party (after taking account of such withholding or deduction) being equal to
such amounts as would have been received by it had no such taxes or duties been required to be withheld or deducted.

 

(c) Unless otherwise agreed in writing between the parties, under each Transaction transfer of Purchased Securities by Seller and payment of Purchase Price
by Buyer against the transfer of such Purchased Securities shall be made simultaneously and transfer of Equivalent Securities by Buyer and payment of
Repurchase Price payable by Seller against the transfer of such Equivalent Securities shall be made simultaneously.

 

(d) Subject to and without prejudice to the provisions of sub paragraph 6(c), either party may from time to time in accordance with market practice and in
recognition of the practical difficulties in arranging simultaneous delivery of Securities and money waive in relation to any Transaction its rights under
this Agreement to receive simultaneous transfer and/or payment provided that transfer and/or payment shall, notwithstanding such waiver, be made on the
same day and provided also that no such waiver in respect of one Transaction shall affect or bind it in respect of any other Transaction.

 

(e) The parties shall execute and deliver all necessary documents and take all necessary steps to procure that all right, title and interest in any Purchased
Securities, any Equivalent Securities, any Margin Securities and any Equivalent Margin Securities shall pass to the party to which transfer is being made
upon transfer of the same in accordance with this Agreement, free from all liens, claims, charges and encumbrances.

 

(f) Notwithstanding the use of expressions such as “Repurchase Date”, “Repurchase Price”, “margin”, “Net Margin”, “Margin Ratio” and “substitution”,
which are used to reflect terminology used in the market for transactions of the kind provided for in this Agreement, all right, title and interest in and to
Securities and money transferred or paid under this Agreement shall pass to the transferee upon transfer or payment, the obligation of the party receiving
Purchased Securities or Margin Securities being an obligation to transfer Equivalent Securities or Equivalent Margin Securities.

 

(g) Time shall be of the essence in this Agreement.
 

(h) Subject to paragraph 10, all amounts in the same currency payable by each party to the other under any Transaction or otherwise under this Agreement on
the same date shall be
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combined in a single calculation of a net sum payable by one party to the other and the obligation to pay that sum shall be the only obligation of either
party in respect of those amounts.

 

(i) Subject to paragraph 10, all Securities of the same issue, denomination, currency and series, transferable by each party to the other under any Transaction
or hereunder on the same date shall be combined in a single calculation of a net quantity of Securities transferable by one party to the other and the
obligation to transfer the net quantity of Securities shall be the only obligation of either party in respect of the Securities so transferable and receivable.

 

(j) If the parties have specified in Annex I hereto that this paragraph 6(j) shall apply, each obligation of a party under this Agreement (other than an
obligation arising under paragraph 10) is subject to the condition precedent that none of those events specified in paragraph 10(a) which are identified in
Annex I hereto for the purposes of this paragraph 6(j) (being events which, upon the serving of a Default Notice, would be an Event of Default with
respect to the other party) shall have occurred and be continuing with respect to the other party.

 
7. Contractual Currency
 

(a) All the payments made in respect of the Purchase Price or the Repurchase Price of any Transaction shall be made in the currency of the Purchase Price
(the “Contractual Currency”) save as provided in paragraph 10(c)(ii). Notwithstanding the foregoing, the payee of any money may, at its option, accept
tender thereof in any other currency, provided, however, that, to the extent permitted by applicable law, the obligation of the payer to pay such money will
be discharged only to the extent of the amount of the Contractual Currency that such payee may, consistent with normal banking procedures, purchase
with such other currency (after deduction of any premium and costs of exchange) for delivery within the customary delivery period for spot transactions
in respect of the relevant currency.

 

(b) If for any reason the amount in the Contractual Currency received by a party, including amounts received after conversion of any recovery under any
judgment or order expressed in a currency other than the Contractual Currency, falls short of the amount in the Contractual Currency due and payable, the
party required to make the payment will, as a separate and independent obligation, to the extent permitted by applicable law, immediately transfer such
additional amount in the Contractual Currency as may be necessary to compensate for the shortfall.

 

(c) If for any reason the amount in the Contractual Currency received by a party exceeds the amount of the Contractual Currency due and payable, the party
receiving the transfer will refund promptly the amount of such excess.

 
8. Substitution
 

(a) A Transaction may at any time between the Purchase Date and Repurchase Date, if Seller so requests and Buyer so agrees, be varied by the transfer by
Buyer to Seller of Securities

 
13



 
equivalent to the Purchased Securities, or to such of the Purchased Securities as shall be agreed, in exchange for the transfer by Seller to Buyer of other
Securities of such amount and description as shall be agreed (“New Purchased Securities”) (being Securities having a Market Value at the date of the
variation at least equal to the Market Value of the Equivalent Securities transferred to Seller).

 

(b) Any variation under sub paragraph (a) above shall be effected, subject to paragraph 6(d), by the simultaneous transfer of the Equivalent Securities and
New Purchased Securities concerned.

 

(c) A Transaction which is varied under sub paragraph (a) above shall thereafter continue in effect as though the Purchased Securities under that Transaction
consisted of or included the New Purchased Securities instead of the Securities in respect of which Equivalent Securities have been transferred to Seller.

 

(d) Where either party has transferred Margin Securities to the other party it may at any time before Equivalent Margin Securities are transferred to it under
paragraph 4 request the other party to transfer Equivalent Margin Securities to it in exchange for the transfer to the other party of new Margin Securities
having a Market Value at the time of transfer at least equal to that of such Equivalent Margin Securities. If the other party agrees to the request, the
exchange shall be effected, subject to paragraph 6(d), by the simultaneous transfer of the Equivalent Margin Securities and new Margin Securities
concerned. Where either or both of such transfers is or are effected through a settlement system in circumstances which under the rules and procedures of
that settlement system give rise to a payment by or for the account of one party to or for the account of the other party, the parties shall cause such
payment or payments to be made outside that settlement system, for value the same day as the payments made through that settlement system, as shall
ensure that the exchange of Equivalent Margin Securities and new Margin Securities effected under this sub paragraph does not give rise to any net
payment of cash by either party to the other.

 
9. Representations

Each party represents and warrants to the other that -
 

(a) it is duly authorised to execute and deliver this Agreement, to enter into the Transactions contemplated hereunder and to perform its obligations hereunder
and thereunder and has taken all necessary action to authorise such execution, delivery and performance;

 

(b) it will engage in this Agreement and the Transactions contemplated hereunder (other than Agency Transactions) as principal;
 

(c) the person signing this Agreement on its behalf is, and any person representing it in entering into a Transaction will be, duly authorised to do so on its
behalf;

 

(d) it has obtained all authorisations of any governmental or regulatory body required in connection with this Agreement and the Transactions contemplated
hereunder and such authorisations are in full force and effect;
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(e) the execution, delivery and performance of this Agreement and the Transactions contemplated hereunder will not violate any law, ordinance, charter, by
law or rule applicable to it or any agreement by which it is bound or by which any of its assets are affected;

 

(f) it has satisfied itself and will continue to satisfy itself as to the tax implications of the Transactions contemplated hereunder;
 

(g) in connection with this Agreement and each Transaction -
 

 
(i) unless there is a written agreement with the other party to the contrary, it is not relying on any advice (whether written or oral) of the other party,

other than the representations expressly set out in this Agreement;
 

 
(ii) it has made and will make its own decisions regarding the entering into of any Transaction based upon its own judgment and upon advice from

such professional advisers as it has deemed it necessary to consult;
 

 (iii) it understands the terms, conditions and risks of each Transaction and is willing to assume (financially and otherwise) those risks; and
 

(h) at the time of transfer to the other party of any Securities it will have the full and unqualified right to make such transfer and that upon such transfer of
Securities the other party will receive all right, title and interest in and to those Securities free of any lien, claim, charge or encumbrance.

On the date on which any Transaction is entered into pursuant hereto, and on each day on which Securities, Equivalent Securities, Margin Securities or Equivalent
Margin Securities are to be transferred under any Transaction, Buyer and Seller shall each be deemed to repeat all the foregoing representations. For the
avoidance of doubt and notwithstanding any arrangements which Seller or Buyer may have with any third party, each party will be liable as a principal for its
obligations under this Agreement and each Transaction.
 
10. Events of Default
 

(a) If any of the following events (each an “Event of Default”) occurs in relation to either party (the “Defaulting Party”, the other party being the “non-
Defaulting Party”) whether acting as Seller or Buyer -

 

 
(i) Buyer fails to pay the Purchase Price upon the applicable Purchase Date or Seller fails to pay the Repurchase Price upon the applicable

Repurchase Date, and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or
 

 
(ii) if the parties have specified in Annex I hereto that this sub paragraph shall apply, Seller fails to deliver Purchased Securities on the Purchase Date

or Buyer fails to deliver Equivalent Securities on the Repurchase Date, and the non-Defaulting Party serves a Default Notice on the Defaulting
Party; or
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(iii) Seller or Buyer fails to pay when due any sum payable under sub paragraph (g) or (h) below, and the non-Defaulting Party serves a Default

Notice on the Defaulting Party; or
 

 (iv) Seller or Buyer fails to comply with paragraph 4 and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or
 

 (v) Seller or Buyer fails to comply with paragraph 5 and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or
 

 
(vi) an Act of Insolvency occurs with respect to Seller or Buyer and (except in the case of an Act of Insolvency which is the presentation of a petition

for winding up or any analogous proceeding or the appointment of a liquidator or analogous officer of the Defaulting Party in which case no such
notice shall be required) the non-Defaulting Party serves a Default Notice on the Defaulting Party; or

 

 
(vii) any representations made by Seller or Buyer are incorrect or untrue in any material respect when made or repeated or deemed to have been made

or repeated, and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or
 

 
(viii) Seller or Buyer admits to the other that it is unable to, or intends not to, perform any of its obligations hereunder and/or in respect of any

Transaction and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or
 

 

(ix) Seller or Buyer is suspended or expelled from membership of or participation in any securities exchange or association or other self-regulating
organisation, or suspended from dealing in securities by any government agency, or any of the assets of either Seller or Buyer or the assets of
investors held by, or to the order of, Seller or Buyer are transferred or ordered to be transferred to a trustee by a regulatory authority pursuant to
any securities regulating legislation and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or

 

 
(x) Seller or Buyer fails to perform any other of its obligations hereunder and does not remedy such failure within 30 days after notice is given by the

non-¬Defaulting Party requiring it to do so, and the non-Defaulting Party serves a Default Notice on the Defaulting Party;

Then sub paragraphs (b) to (f) below shall apply.
 

(b) The Repurchase Date for each Transaction hereunder shall be deemed immediately to occur and, subject to the following provisions, all Cash Margin
(including interest accrued) shall be immediately repayable and Equivalent Margin Securities shall be immediately deliverable (and so that, where this
sub paragraph applies, performance of the respective obligations of the parties with respect to the delivery of Securities, the payment of the Repurchase
Prices for any Equivalent Securities and the repayment of any Cash Margin shall be effected only in accordance with the provisions of sub paragraph
(c) below).
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(c)     
 

 
(i) The Default Market Values of the Equivalent Securities and any Equivalent Margin Securities to be transferred, the amount of any Cash Margin

(including the amount of interest accrued) to be transferred and the Repurchase Prices to be paid by each party shall be established by the non-
Defaulting Party for all Transactions as at the Repurchase Date; and

 

 

(ii) on the basis of the sums so established, an account shall be taken (as at the Repurchase Date) of what is due from each party to the other under
this Agreement (on the basis that each party’s claim against the other in respect of the transfer to it of Equivalent Securities or Equivalent Margin
Securities under this Agreement equals the Default Market Value therefor) and the sums due from one party shall be set off against the sums due
from the other and only the balance of the account shall be payable (by the party having the claim valued at the lower amount pursuant to the
foregoing) and such balance shall be due and payable on the next following Business Day. For the purposes of this calculation, all sums not
denominated in the Base Currency shall be converted into the Base Currency on the relevant date at the Spot Rate prevailing at the relevant time.

 

(d) For the purposes of this Agreement, the “Default Market Value” of any Equivalent Securities or Equivalent Margin Securities shall be determined in
accordance with sub paragraph (e) below, and for this purpose -

 

 
(i) the “Appropriate Market” means, in relation to Securities of any description, the market which is the most appropriate market for Securities of

that description, as determined by the non-Defaulting Party;
 

 

(ii) the “Default Valuation Time” means, in relation to an Event of Default, the close of business in the Appropriate Market on the fifth dealing day
after the day on which that Event of Default occurs or, where that Event of Default is the occurrence of an Act of Insolvency in respect of which
under paragraph 10(a) no notice is required from the non-Defaulting Party in order for such event to constitute an Event of Default, the close of
business on the fifth dealing day after the day on which the non-Defaulting Party first became aware of the occurrence of such Event of Default;

 

 (iii) “Deliverable Securities” means Equivalent Securities or Equivalent Margin Securities to be delivered by the Defaulting Party;
 

 

(iv) “Net Value” means at any time, in relation to any Deliverable Securities or Receivable Securities, the amount which, in the reasonable opinion of
the non-Defaulting Party, represents their fair market value, having regard to such pricing sources and methods (which may include, without
limitation, available prices for Securities with similar maturities, terms and credit characteristics as the relevant Equivalent Securities or
Equivalent Margin Securities) as the non-Defaulting Party considers appropriate, less, in the case of Receivable Securities, or plus, on the case of
Deliverable Securities, all Transaction Costs which would be incurred in connection with the purchase or sale of such Securities;

 
17



 (v) “Receivable Securities” means Equivalent Securities or Equivalent Margin Securities to be delivered to the Defaulting Party; and
 

 

(vi) “Transaction Costs” in relation to any transaction contemplated in paragraph 10(d) or (e) means the reasonable costs, commission, fees and
expenses (including any mark up or mark down) that would be incurred in connection with the purchase of Deliverable Securities or sale of
Receivable Securities, calculated on the assumption that the aggregate thereof is the least that could reasonably be expected to be paid in order to
carry out the transaction;

 

(e) (i) If between the occurrence of the relevant Event of Default and the Default Valuation Time the non-Defaulting Party gives to the Defaulting Party a
written notice (a “Default Valuation Notice”) which -

 

 

(A) states that, since the occurrence of the relevant Event of Default, the non-Defaulting Party has sold, in the case of Receivable Securities,
or purchased, in the case of Deliverable Securities, Securities which form part of the same issue and are of an identical type and
description as those Equivalent Securities or Equivalent Margin Securities, and that the non-Defaulting Party elects to treat as the
Default Market Value -

 

 

(aa) in the case of Receivable Securities, the net proceeds of such sale after deducting all reasonable costs, fees and expenses
incurred in connection therewith (provided that, where the Securities sold are not identical in amount to the Equivalent
Securities or Equivalent Margin Securities, the non-Defaulting Party may either (x) elect to treat such net proceeds of sale
divided by the amount of Securities sold and multiplied by the amount of the Equivalent Securities or Equivalent Margin
Securities as the Default Market Value or (y) elect to treat such net proceeds of sale of the Equivalent Securities or Equivalent
Margin Securities actually sold as the Default Market Value of that proportion of the Equivalent Securities or Equivalent
Margin Securities, and, in the case of (y), the Default Market Value of the balance of the Equivalent Securities or Equivalent
Margin Securities shall be determined separately in accordance with the provisions of this paragraph 10(e) and accordingly may
be the subject of a separate notice (or notices) under this paragraph 10(e)(i); or

 

 
(bb) in the case of Deliverable Securities, the aggregate cost of such purchase, including all reasonable costs, fees and expenses

incurred in connection therewith (provided that, where the Securities purchased are not identical in amount to the Equivalent
Securities or Equivalent Margin Securities, the non-Defaulting
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Party may either (x) elect to treat such aggregate cost divided by the amount of Securities sold and multiplied by the amount of
the Equivalent Securities or Equivalent Margin Securities as the Default Market Value or (y) elect to treat the aggregate cost of
purchasing the Equivalent Securities or Equivalent Margin Securities actually purchased as the Default Market Value of that
proportion of the Equivalent Securities or Equivalent Margin Securities, and, in the case of (y), the Default Market Value of the
balance of the Equivalent Securities or Equivalent Margin Securities shall be determined separately in accordance with the
provisions of this paragraph 10(e) and accordingly may be the subject of a separate notice (or notices) under this paragraph
10(e)(i)

 

 
(B) states that the non-Defaulting Party has received, in the case of Deliverable Securities, offer quotations or, in the case of Receivable

Securities, bid quotations in respect of Securities of the relevant description from two or more market makers or regular dealers in the
Appropriate Market in a commercially reasonable size (as determined by the non-Defaulting Party) and specifies -

 

 
(aa) the price or prices quoted by each of them for, in the case of Deliverable Securities, the sale by the relevant market marker or

dealer of such Securities or, in the case of Receivable Securities, the purchase by the relevant market maker or dealer of such
Securities;

 

 (bb) the Transaction Costs which would be incurred in connection with such a transaction; and
 

 
(cc) that the non-Defaulting Party elects to treat the price so quoted (or, where more than one price is so quoted, the arithmetic mean

of the prices so quoted), after deducting, in the case of Receivable Securities, or adding, in the case of Deliverable Securities,
such Transaction Costs, as the Default Market Value of the relevant Equivalent Securities or Equivalent Margin Securities; or

 

 (C) states
 

 

(aa) that either (x) acting in good faith, the non-Defaulting Party has endeavoured but been unable to sell or purchase Securities in
accordance with sub paragraph (i)(A) above or to obtain quotations in accordance with sub paragraph (i)(B) above (or both) or
(y) the non-Defaulting Party has determined that it would not be commercially reasonable to obtain such quotations, or that it
would ‘ not be commercially reasonable to use any quotations which it has obtained under sub paragraph (i)(B) above; and

 

 
(bb) that the non-Defaulting Party has determined the Net Value of the relevant Equivalent Securities or Equivalent Margin

Securities (which shall be specified) and that the non-Defaulting Party elects to treat such Net Value as the Default Market
Value of the relevant Equivalent Securities or Equivalent Margin Securities,
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then the Default Market Value of the relevant Equivalent Securities or Equivalent Margin Securities shall be an amount equal to the Default Market Value
specified in accordance with (A), (B)(cc) or, as the case may be, (C)(bb) above.

 

 

(ii) If by the Default Valuation Time the non-Defaulting Party has not given a Default Valuation Notice, the Default Market Value of the relevant
Equivalent Securities or Equivalent Margin Securities shall be an amount equal to their Net Value at the Default Valuation Time; provided that, if
at the Default Valuation Time the non-Defaulting Party reasonably determines that, owing to circumstances affecting the market in the Equivalent
Securities or Equivalent Margin Securities in question, it is not possible for the non-Defaulting Party to determine a Net Value of such Equivalent
Securities or Equivalent Margin Securities which is commercially reasonable, the Default Market Value of such Equivalent Securities or
Equivalent Margin Securities shall be an amount equal to their Net Value as determined by the non-Defaulting Party as soon as reasonably
practicable after the Default Valuation Time.

 

(f) The Defaulting Party shall be liable to the non-Defaulting Party for the amount of all reasonable legal and other professional expenses incurred by the
non-Defaulting Party in connection with or as a consequence of an Event of Default, together with interest thereon at LIBOR or, in the case of an expense
attributable to a particular Transaction, the Pricing Rate for the relevant Transaction if that Pricing Rate is greater than LIBOR.

 

(g) If Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase Date Buyer may -
 

 (i) if it has paid the Purchase Price to Seller, require Seller immediately to repay the sum so paid;
 

 
(ii) if Buyer has a Transaction Exposure to Seller in respect of the relevant Transaction, require Seller from time to time to pay Cash Margin at least

equal to such Transaction Exposure;
 

 
(iii) at any time while such failure continues, terminate the Transaction by giving written notice to Seller. On such termination the obligations of Seller

and Buyer with respect to delivery of Purchased Securities and Equivalent Securities shall terminate and Seller shall pay to Buyer an amount
equal to the excess of the Repurchase Price at the date of Termination over the Purchase Price.
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(h) If Buyer fails to deliver Equivalent Securities to Seller on the applicable Repurchase Date Seller may -
 

 (i) if it has paid the Repurchase Price to Buyer, require Buyer immediately to repay the sum so paid;
 

 
(ii) if Seller has a Transaction Exposure to Buyer in respect of the relevant Transaction, require Buyer from time to time to pay Cash Margin at least

equal to such Transaction Exposure;
 

 

(iii) at any time while such failure continues, by written notice to Buyer declare that Transaction (but only that Transaction) shall be terminated
immediately in accordance with sub paragraph (c) above (disregarding for this purpose references in that sub paragraph to transfer of Cash
Margin and delivery of Equivalent Margin Securities and as if references to the Repurchase Date were to the date on which notice was given
under this sub-paragraph).

 

(i) The provisions of this Agreement constitute a complete statement of the remedies available to each party in respect of any Event of Default.
 

(j) Subject to paragraph 10(k), neither party may claim any sum by way of consequential loss or damage in the event of a failure by the other party to
perform any of its obligations under this Agreement.

 

(k)

 

(i)

 

Subject to sub paragraph (ii) below, if as a result of a Transaction terminating before its agreed Repurchase Date under paragraphs 10(b), 10(g)
(iii) or10(h)(iii), the non-Defaulting Party, in the case of paragraph 10(b), Buyer, in the case of paragraph 10(g)(iii), or Seller, in the case of
paragraph 10(h)(iii),(in each case the “first party”) incurs any loss or expense in entering into replacement transactions, the other party shall be
required to pay to the first party the amount determined by the first party in good faith to be equal to the loss or expense incurred in connection
with such replacement transactions (including all fees, costs and other expenses) less the amount of any profit or gain made by that party in
connection with such replacement transactions; provided that if that calculation results in a negative number, an amount equal to that number
shall be payable by the first party to the other party.

 

 

(ii) If the first party reasonably decides, instead of entering into such replacement transactions, to replace or unwind any hedging transactions which
the first party entered into in connection with the Transaction so terminating, or to enter into any replacement hedging transactions, the other
party shall be required to pay to the first party the amount determined by the first party in good faith to be equal to the loss or expense incurred in
connection with entering into such replacement or unwinding (including all fees, costs and other expenses) less the amount of any profit or gain
made by that party in connection with such replacement or unwinding; provided that if that calculation results in a negative number, an amount
equal to that number shall be payable by the first party to the other party.

 

(l) Each party shall immediately notify the other if an Event of Default, or an event which, upon the serving of a Default Notice, would be an Event of
Default, occurs in relation to it.
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11. Tax Event
 

(a) This paragraph shall apply if either party notifies the other that
 

 
(i) any action taken by a taxing authority or brought in a court of competent jurisdiction (regardless of whether such action is taken or brought with

respect to a party to this Agreement); or
 

 
(ii) a change in the fiscal or regulatory regime (including, but not limited to, a change in law or in the general interpretation of law but excluding any

change in any rate of tax), has or will, in the notifying party’s reasonable opinion, have a material adverse effect on that party in the context of a
Transaction.

 

(b) If so requested by the other party, the notifying party will furnish the other with an opinion of a suitably qualified adviser that an event referred to in sub
paragraph (a)(i) or (ii) above has occurred and affects the notifying party.

 

(c) Where this paragraph applies, the party giving the notice referred to in sub paragraph (a) may, subject to sub paragraph (d) below, terminate the
Transaction with effect from a date specified in the notice, not being earlier (unless so agreed by the other party) than 30 days after the date of the notice,
by nominating that date as the Repurchase Date.

 

(d) If the party receiving the notice referred to in sub paragraph (a) so elects, it may override that notice by giving a counter notice to the other party. If a
counter notice is given, the party which gives the counter notice will be deemed to have agreed to indemnify the other party against the adverse effect
referred to in sub paragraph (a) so far as relates to the relevant Transaction and the original Repurchase Date will continue to apply.

 

(e) Where a Transaction is terminated as described in this paragraph, the party which has given the notice to terminate shall indemnify the other party against
any reasonable legal and other professional expenses incurred by the other party by reason of the termination, but the other party may not claim any sum
by way of consequential loss or damage in respect of a termination in accordance with this paragraph.

 

(f) This paragraph is without prejudice to paragraph 6(b) (obligation to pay additional amounts if withholding or deduction required); but an obligation to
pay such additional amounts may, where appropriate, be a circumstance which causes this paragraph to apply.

 
12. Interest

To the extent permitted by applicable law, if any sum of money payable hereunder or under any Transaction is not paid when due, interest shall accrue on
the unpaid sum as a separate debt at the greater of the Pricing Rate for the Transaction to which such sum
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relates (where such sum is referable to a Transaction) and LIBOR on a 360 day basis or 365 day basis in accordance with the applicable ISMA
convention, for the actual number of days during the period from and including the date on which payment was due to, but excluding, the date of
payment.

 
13. Single Agreement

Each party acknowledges that, and has entered into this Agreement and will enter into each Transaction hereunder in consideration of and in reliance
upon the fact that all Transactions hereunder constitute a single business and contractual relationship and are made in consideration of each other.
Accordingly, each party agrees (i) to perform all of its obligations in respect of each Transaction hereunder, and that a default in the performance of any
such obligations shall constitute a default by it in respect of all Transactions hereunder, and (ii) that payments, deliveries and other transfers made by
either of them in respect of any Transaction shall be deemed to have been made in consideration of payments, deliveries and other transfers in respect of
any other Transactions hereunder.

 
14. Notices and Other Communications
 

(a) Any notice or other communication to be given under this Agreement -
 

 (i) shall be in the English language, and except where expressly otherwise provided in this Agreement, shall be in writing;
 

 (ii) may be given in any manner described in sub paragraphs (b) and (c) below;
 

 
(iii) shall be sent to the party to whom it is to be given at the address or number, or in accordance with the electronic messaging details, set out in

Annex I hereto.
 

(b) Subject to sub paragraph (c) below, any such notice or other communication shall be effective -
 

 (i) if in writing and delivered in person or by courier, at the time when it is delivered;
 

 (ii) if sent by telex, at the time when the recipient’s answerback is received;
 

 
(iii) if sent by facsimile transmission, at the time when the transmission is received by a responsible employee of the recipient in legible form (it being

agreed that the burden of proving receipt will be on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine);

 

 
(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), at the time when that mail is delivered or

its delivery is attempted;
 

 (v) if sent by electronic messaging system, at the time that electronic message is received;
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except that any notice or communication which is received, or delivery of which is attempted, after close of business on the date of receipt or attempted
delivery or on a day which is not a day on which commercial banks are open for business in the place where that notice or other communication is to be
given shall be treated as given at the opening of business on the next following day which is such a day.

 

(c) If -
 

 (i) there occurs in relation to either party an event which, upon the service of a Default Notice, would be an Event of Default; and
 

 
(ii) the non-Defaulting Party, having made all practicable efforts to do so, including having attempted to use at least two of the methods specified in

sub paragraph (b)(ii), (iii) or (v), has been unable to serve a Default Notice by one of the methods specified in those sub paragraphs (or such of
those methods as are normally used by the non-Defaulting Party when communicating with the Defaulting Party),

the non-Defaulting Party may sign a written notice (a “Special Default Notice”) which -
 

 (aa) specifies the relevant event referred to in paragraph 10(a) which has occurred in relation to the Defaulting Party;
 

 
(bb) states that the non-Defaulting Party, having made all practicable efforts to do so, including having attempted to use at least two of the methods

specified in sub paragraph (b)(ii), (iii) or (v), has been unable to serve a Default Notice by one of the methods specified in those sub paragraphs
(or such of those methods as are normally used by the non-Defaulting Party when communicating with the Defaulting Party);

 

 (cc) specifies the date on which, and the time at which, the Special Default Notice is signed by the non-Defaulting Party; and
 

 
(dd) states that the event specified in accordance with sub paragraph (aa) above shall be treated as an Event of Default with effect from the date and

time so specified.

On the signature of a Special Default Notice the relevant event shall be treated with effect from the date and time so specified as an Event of Default in
relation to the Defaulting Party, and accordingly references in paragraph 10 to a Default Notice shall be treated as including a Special Default Notice. A
Special Default Notice shall be given to the Defaulting Party as soon as practicable after it is signed.

 

(d) Either party may by notice to the other change the address, telex or facsimile number or electronic messaging system details at which notices or other
communications are to be given to it.
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15. Entire Agreement; Severability

This Agreement shall supersede any existing agreements between the parties containing general terms and conditions for Transactions. Each provision
and agreement herein shall be treated as separate from any other provision or agreement herein and shall be enforceable notwithstanding the
unenforceability of any such other provision or agreement.

 
16. Non assignability; Termination
 

(a) Subject to sub paragraph (b) below, neither party may assign, charge or otherwise deal with (including without limitation any dealing with any interest in
or the creation of any interest in) its rights or obligations under this Agreement or under any Transaction without the prior written consent of the other
party. Subject to the foregoing, this Agreement and any Transactions shall be binding upon and shall inure to the benefit of the parties and their respective
successors and assigns.

 

(b) Sub paragraph (a) above shall not preclude a party from assigning, charging or otherwise dealing with all or any part of its interest in any sum payable to
it under paragraph 10(c) or (f) above.

 

(c) Either party may terminate this Agreement by giving written notice to the other, except that this Agreement shall, notwithstanding such notice, remain
applicable to any Transactions then outstanding.

 

(d) All remedies hereunder shall survive Termination in respect of the relevant Transaction and termination of this Agreement.
 

(e) The participation of any additional member State of the European Union in economic and monetary union after 1 January 1999 shall not have the effect of
altering any term of the Agreement or any Transaction, nor give a party the right unilaterally to alter or terminate the Agreement or any Transaction.

 
17. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of England. Buyer and Seller hereby irrevocably submit for all purposes
of or in connection with this Agreement and each Transaction to the jurisdiction of the Courts of England.

Party A hereby appoints the person identified in Annex I hereto as its agent to receive on its behalf service of process in such courts. If such agent ceases
to be its agent, Party A shall promptly appoint, and notify Party B of the identity of, a new agent in England.

Party B hereby appoints the person identified in Annex I hereto as its agent to receive on its behalf service of process in such courts. If such agent ceases
to be its agent, Party B shall promptly appoint, and notify Party A of the identity of, a new agent in England.
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Each party shall deliver to the other, within 30 days of the date of this Agreement in the case of the appointment of a person identified in Annex I or of
the date of the appointment of the relevant agent in any other case, evidence of the acceptance by the agent appointed by it pursuant to this paragraph of
such appointment.

Nothing in this paragraph shall limit the right of any party to take proceedings in the courts of any other country of competent jurisdiction.
 
18. No Waivers, etc.

No express or implied waiver of any Event of Default by either party shall constitute a waiver of any other Event of Default and no exercise of any
remedy hereunder by any party shall constitute a waiver of its right to exercise any other remedy hereunder. No modification or waiver of any provision
of this Agreement and no consent by any party to a departure herefrom shall be effective unless and until such modification, waiver or consent shall be in
writing and duly executed by both of the parties hereto. Without limitation on any of the foregoing, the failure to give a notice pursuant to paragraph 4(a)
hereof will not constitute a waiver of any right to do so at a later date.

 
19. Waiver of immunity

Each party hereto hereby waives, to the fullest extent permitted by applicable law, all immunity (whether on the basis of sovereignty or otherwise) from
jurisdiction, attachment (both before and after judgment) and execution to which it might otherwise be entitled in any action or proceeding in the Courts
of England or of any other country or jurisdiction, relating in any way to this Agreement or any Transaction, and agrees that it will not raise, claim or
cause to be pleaded any such immunity at or in respect of any such action or proceeding.

 
20. Recording

The parties agree that each may electronically record all telephone conversations between them.
 
21. Third Party Rights

No person shall have any right to enforce any provision of this Agreement under the Contracts (Rights of Third Parties) Act 1999.
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JPMorgan Chase Bank, N.A., London Branch   Race Street Funding LLC

By  /s/ Louis J. Cerrotta   By  /s/ Gerald F. Stahlecker
Name  Louis J. Cerrotta   Name  Gerald F. Stahlecker
Title  ED   Title  Executive Vice President
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ANNEX I

Supplemental Terms or Conditions

Paragraph references are to paragraphs in the Agreement.
 

1. The following elections shall apply:
 

(a) paragraph 1(c)(i). Buy/Sell Back Transactions may not be effected under this Agreement, and accordingly the Buy/Sell Annex shall not apply.
 

(b) paragraph 1(c)(ii). Transactions in Net Paying Securities may not be effected under this Agreement.
 

(c) paragraph 1(d). Agency Transactions may not be effected under this Agreement, and accordingly the Agency Annex shall not apply.
 

(d) paragraph 1. Transactions in gilt-edged securities (as defined in the Gilts Annex) may not be effected under this Agreement, and accordingly the Gilts
Annex shall not apply.

 

(e) paragraph 1. Transactions in Italian Bonds may not be effected under this Agreement, and accordingly the Italian Annex shall not apply.
 

(f) paragraph 2(d). The Base Currency shall be U.S. Dollars.
 

(g) paragraph 2(p). Party A’s Designated Offices: London Party B’s Designated Offices: Philadelphia
 

(h) paragraph 2(cc). The calculation of Market Value shall be determined in good faith based on generally acceptable market practices and pricing sources for
the relevant Purchased Securities by Party A or as agreed to by the parties in the related Confirmation.

 

(i) paragraph 2(rr). Spot Rate to be as in paragraph 2(rr).
 

(j) paragraph 3(b). Party A to deliver Confirmations.
 

(k) paragraph 4(b). Notices pursuant to Section 4 of the Agreement may be delivered orally or by electronic mail to an address supplied by the other party.
The parties shall promptly confirm by electronic mail or other writing, all margin calls communicated orally, provided that any failure or delay in the
provision of such electronic mail or written confirmation shall not (i) invalidate such oral notice, (ii) excuse non-compliance with such margin call,
(iii) extend the time for compliance with such margin call or (iv) constitute a breach of the Agreement.



(l) paragraph 4(c). It is the intention of the parties that Party B will never have the right to have margin posted to it by Party A (although it will have the
right, under proper circumstances to have Cash Margin repaid to it and Equivalent Margin Securities transferred to it) and the parties agree that the “Net
Exposure” of Party B with respect to Party A be the lesser of (a) the “Net Exposure” determined in accordance with Section 4(c), and (b) Party B’s Net
Margin posted to Party A.

 

(m) paragraph 4(f). Interest rate on Cash Margin for any given day will be the U.S. Dollar Federal Funds rate for such day as determined by the Buyer in good
faith.

 

(n) paragraph 4(g). Delivery period for Margin Transfers to be the same day if the request is made before 10:00 a.m. (NY time) on a Business Day and, if
requested after such time on such Business Day, the next Business Day. Margin Transfers shall be comprised of Cash Margin or Margin Securities of the
type and combination as is agreed to by the party requesting the Margin Transfer.

 

(o) paragraph 6(j). Paragraph 6(j) shall apply and the events specified in paragraph 10(a) identified for the purposes of paragraph (6)(j) shall be those set out
in paragraphs (i) - (x) of paragraph 10(a) of the Agreement.

 

(p) paragraph 10(a)(ii). Paragraph 10(a)(ii) shall apply.
 

(q) paragraph 14. For the purposes of paragraph 14 of this Agreement -
 

 (i) Address for notices and other communications for Party A -
 

Address:   JPMorgan Chase Bank, N.A., London Branch
  125 London Wall
  London EC2Y 5AJ

Attention:   Repo Settlements
Telephone:   Stefano Bellani +44 20 7779 3140 - Trading

  Nick Hamilton +44 1202 341280 - Operations

For Emerging Markets Business:
 

Address:   JPMorgan Chase Bank, N.A., London Branch
  18 Christchurch Road, Floor 3
  Bournemouth BH1 3BA, United Kingdom

Attention:   Confirmation Group
Telephone:   +44 1202 342438
Facsimile:   +44 1202 347279
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 (ii) Address for notices and other communications for Party B -
 

Address:   Race Street Funding LLC
  Cira Centre, 2929 Arch Street, Suite 675
  Philadelphia, Pennsylvania 19104

Attention:   Gerald F. Stahlecker
Telephone:   (215) 495-1169
Telecopy:   (215) 222-4649

 

(r) paragraph 17. For the purposes of paragraph 17 of this Agreement -
 

 (i) Party A appoints JPMorgan Chase Bank, N.A. (London Branch) as its agent for service of process;
 

 (ii) Party B appoints Race Street Funding LLC as its agent for service of process.
 

2. The following Supplemental Terms and Conditions shall apply.

Pursuant to the terms of paragraph 1 of the Agreement, Buyer and Seller agree to be governed by the Supplemental Terms and Conditions
stated herein. To the extent that any provisions in these Supplemental Terms and Conditions are in conflict with provisions contained in the
Agreement, the provisions contained in these Supplemental Terms and Conditions shall prevail.

Notwithstanding anything herein to the contrary, this Agreement shall amend and restate the Global Master Repurchase Agreement, dated as of
July 21, 2011, between Party A and Party B (the “Initial Agreement”), and any obligations, liabilities or rights of the parties under the Initial
Agreement shall be deemed to be assumed and incorporated herein, subject to the revised terms of this Agreement.

 

(a) JPMorgan Chase Bank, N.A. in this Agreement refers to JPMorgan Chase Bank, N.A. in its capacity as a principal acting through its London office and
any successor or assign.

 

(b) Each Party shall deliver to the other the following documents on or prior to the execution of this Agreement:
 

Party A:  evidence of signing authority (including specimen of signature)

Party B:
 

(i) certified organizational documents, good standing certificate, lien search results and evidence of signing authority (including
specimen of signature);

 (ii)  opinion of counsel, in form and substance satisfactory to Party A, relating to corporate and enforceability matters;

 (iii)  opinion of counsel, in form and substance satisfactory to Party A, relating to tax matters;
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(iv)
 

opinions of counsel, each in form and substance satisfactory to Party A, relating to (i) non-consolidation matters, and (ii) true
sale and security interest matters herein; and

 (v)  opinion of counsel, in form and substance satisfactory to Party A, relating to securities contract matters.
 

(c) (i) Party A represents that it is organized under the laws of the United States as a National Banking Association and that under United States and United
Kingdom tax law currently in effect, all payments by Party B to Party A pursuant to this Agreement are exempt from withholding taxes and backup
withholding taxes.

(ii) Party B represents that it is a limited liability company organized under the laws of Delaware that is disregarded as an entity separate from its owner,
FS Investment Corporation, for United States federal income tax purposes.

 

(d) Modifications to Payment and Transfer.

Notwithstanding anything to the contrary in this Agreement, in the case of a transfer by Party A of its rights and obligations under this Agreement, Party
B shall not be required to pay additional amounts to any person in excess of the additional amounts it would have been required to pay to Party A if no
such transfer had occurred.

 

(e) Additional Events of Default.

The following shall constitute Additional Events of Default with respect to which Party B will be the Defaulting Party and shall be inserted following
Section 10(a)(x) of the Agreement:

 

 
(xi) “Benefit plan investors” that are subject to the investment restrictions set forth in the Employee Retirement Income Security Act of 1974 of the

United States of America, as amended (“ERISA”), own 25% or more of any class of equity or membership interests in Party B or, for any reason,
any Transaction constitutes a “prohibited transaction” within the meaning of ERISA

 

 
(xii) Adjusted Net Worth Test. On any date on which a determination of Adjusted Net Worth is made pursuant to Section 6(f) of this Annex I, Party B

calculates that the Adjusted Net Worth of the Collateral is equal to or less than the Collateral Minimum and Party B is unable to cure such
deficiency within two Business Days of such date of determination.

 

 
(xiii) Restricted Payments and Investment Guidelines. Party B (1) makes any Restricted Payment that is not expressly permitted under Section 6(o) of

this Annex I or (2) purchases or sells any Collateral other than pursuant to transactions completed in accordance with the Investment Guidelines
and Section 8(b) of this Annex I.
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(xiv) Custodial Account. Any Collateral shall be removed, by Party B or otherwise, from the Custodial Account at any time other than in accordance

with this Agreement.
 

 
(xv) Fair Market Value Calculation Procedures. Party B amends the terms and procedures for Fair Market Value Calculation Procedures contained in

Annex II without the written consent of Party A.
 

 
(xvi) Repurchase Agreement. With respect to this Agreement, at any time when this Agreement or any Transaction hereunder is outstanding, Party B

disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, this Agreement.
 

 (xvii) [Reserved]
 

 

(xviii) Other Violations. With respect to either the LLC Agreement, the Collateral Management Agreement or the Asset Transfer Agreement, (x) Party B
(1) violates any provisions of such agreement or (2) amends such agreement, in each case of (1) and (2), in a manner materially adverse to Party
A, without the written consent of Party A, or (y) Party B or any other party to the LLC Agreement, Collateral Management Agreement or Asset
Transfer Agreement, as applicable, disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, the LLC
Agreement, Collateral Management Agreement or Asset Transfer Agreement, as applicable; provided, notwithstanding the materiality limits
contained in subclause (x) above, Party B shall provide Party A with notice of any amendment of the LLC Agreement, the Collateral
Management Agreement or the Asset Transfer Agreement at least two Business Days prior to the execution thereof, regardless of whether such
amendment will materially adversely affect Party A.

With respect to Party A, only the events enumerated in paragraph 10(a)(i) through 10(a)(vi) shall constitute Events of Default and, in the case of
paragraphs 10(a)(i) through (v) only if: (x) such event remains uncured at the end of the third Business Day following the date on which notice of such
failure has been delivered to Party A and (y) is not excused by illegality, impossibility or force majeure.

 

3. Limitation of Liability. Except as provided in Paragraph 10 of the Agreement and in respect of any Transaction under this Agreement, no party shall be
required to pay or be liable to the other party for any consequential or indirect damages, opportunity costs or lost profits, even if expressly advised, or
otherwise aware, of the possibility of such damages.

 

4. Netting of Payments and Deliveries.

As specified in the Agreement and for the avoidance of doubt, it is the intent of the parties hereto that all cash amounts payable in the same currency on
the same day hereunder, whether as Income, cash proceeds of redemption of Purchased Securities included in the definition of Equivalent Securities,
Purchase Price, Repurchase Price,
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Cash Margin or otherwise, should be netted off, and thus, if on any date amounts would otherwise be payable in the same currency by each party to the
other, then, on such date, each party’s obligation to make payment of any such amount will be automatically satisfied and discharged and, if the aggregate
amount that would otherwise be payable by one party exceeds the aggregate amount that would otherwise be payable by the other party, replaced by an
obligation of the party with the larger aggregate amount payable to pay the other party the excess of the larger aggregate amount over the smaller
aggregate amount.

It is the intent of the parties that if one Repurchase Transaction is maturing and another Repurchase Transaction with respect to the same Purchased
Securities is commencing on the same day, the Buyer is authorised to retain the Purchased Securities for the maturing Transaction to the extent necessary
to satisfy the obligation of the Seller to deliver Purchased Securities in respect of the new Transaction.

 

5. Tax treatment of Transaction.

The parties agree to treat all Transactions under this Agreement as loans from Party A to FS Investment Corporation for federal, state and local income
and franchise tax purposes.

 

6. Further Additional Representations, Warranties and Covenants

On the date hereof and each day this Agreement or any Transaction under this Agreement is still outstanding, Party B represents, warrants and covenants
as follows:

 

(a) Collateral Terms. Party B has good and marketable title to all properties and assets (the “Initial Assets”) transferred to it under the Asset Transfer
Agreement, in each case free from liens, encumbrances and defects that would affect Party A in any manner, including without limitation any effect on
the value thereof or interference with the use made or to be made thereof by it or Party A’s security interest therein. With respect to the Initial Assets and
any cash and other properties and assets acquired or received by Party B, including any Participations in any properties or assets received by Party B, on
or after the date hereof and required to be pledged in favor of Party A (the “Further Assets” and, collectively with the Initial Assets, the “Collateral” and
any particular asset that is part of the Collateral, a “Collateral Asset”), pursuant to the Asset Transfer Agreement or otherwise (and for the avoidance of
doubt, including without limitation, any interest, principal, capital gain or realization, dividend or other amount received with respect to any Collateral):
(i) Party B will have the power to grant a security interest to Party A in such Collateral and will have taken all necessary actions to authorize the granting
of such security interest; (ii) Party B will be the sole owner of such Collateral, free and clear of any security interest, lien, encumbrance or other
restrictions other than Permitted Liens; (iii) Party A will have a valid and perfected security interest in such Collateral, subject to no prior security
interest, lien or encumbrance except for liens expressly permitted pursuant to this Agreement; (iv) to the extent such Collateral can be credited to the
Custodial Account, the Collateral is held solely in the Custodial Account in accordance with Section 7 of this Annex I and Party B has not transferred any
Collateral Asset out of the Custodial Account other than in accordance with the terms of this Agreement; and (v)
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the performance by Party B of its obligations under this Agreement will not result in the creation of any security interest, lien or other encumbrance on
any Collateral Asset other than (A) the security interest granted pursuant to this Agreement and (B) Permitted Liens.

 

(b) Party B Status. Party B shall preserve and maintain its legal existence and all of its material rights, privileges, licenses and franchises necessary for
operation of its business.

 

(c) Notices. Party B shall give notice to Party A promptly in writing upon the occurrence of any of the following:

(i) any litigation, investigation, regulatory action or proceeding that is pending or threatened by or against Party B in any federal or state court or before
any governmental authority which, if not cured or if adversely determined, would reasonably be expected to have a material adverse effect on Party A’s
rights hereunder or constitute an Event of Default under this Agreement; and

(ii) promptly upon receipt of notice or knowledge of any lien or security interest (other than Permitted Liens) on, or claim asserted against, any of the
Purchased Securities, the Custodial Account (as defined below) or any Collateral (collectively, the Purchased Securities, Custodial Account and the
Collateral, the “Protected Items”).

For the avoidance of doubt, the notice requirements contained in Paragraph 10(l) shall apply to all Events of Default contained in this Annex I.
 

(d) Party B Incurrence of Debt. Party B shall not incur, acquire, issue or otherwise become an obligor of any indebtedness except to the extent such
indebtedness is expressly permitted under this Agreement; provided, nothing in this clause (d) shall affect Party B’s right to execute transactions under the
Revolving Credit Agreement.

 

(e) Initial Adjusted Net Worth. (i) On the date hereof, the Adjusted Net Worth of the Initial Assets is at least $600,000,000 and (ii) on the date that is 60 days
after the date hereof, the Adjusted Net Worth of the Collateral is at least $814,000,000.

 

(f) Adjusted Net Worth Calculations and Valuation Updates. Party B shall calculate a valuation of the Adjusted Net Worth of the Collateral as often as
reasonably possible, and in no event less often than necessary to provide a new valuation thereof for each valuation update required pursuant to this
paragraph. Each such calculation shall be executed in accordance with the Fair Market Value Calculation Procedures in Annex II, as such procedures may
be amended with the express written consent of Party A. Party B shall provide Party A on a (i) weekly basis, and (ii) daily upon a valuation of the
Adjusted Net Worth equal to or lesser than the Collateral Minimum until such deficiency is cured, in each case, a summary of the Collateral Assets (such
summary, a “Valuation Update”) and the Adjusted Net Worth of the entire Collateral and each Collateral Asset. Each Valuation Update shall be provided
in form substantially similar to Annex III; provided, that in no event shall Party B be required to obtain a more recent valuation with respect to any
Collateral Asset valued pursuant to clause (B)(2) of Annex II hereof (the “Non-Quoted Asset”) so long as (1) Party B shall have previously received a
valuation with respect to such Non-Quoted Asset provided by an Independent Valuation Firm
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pursuant to the Fair Market Value Calculation Procedures in Annex II less than four months prior to the date of such Valuation Update or (2) such Non-
Quoted Asset was valued pursuant to the proviso in clause (B)(2) of Annex II.

 

(g) Collateral Minimum. The Adjusted Net Worth of the Collateral will, at all times, exceed (i) on the date hereof until the date that is 60 days after the date
hereof, $600,000,000, and (ii) on or after the date that is 60 days after the date hereof, $678,000,000 (collectively, (i) and (ii), the “Collateral Minimum”).

 

(h) Defense of Title. Party B (a) warrants and will defend the right, title and interest of Party A in and to all Protected Items against all adverse claims and
demands of all persons whomsoever and will do so on Party A’s demand and (b) shall not, at any time create, incur or permit to exist any lien,
encumbrance or security interest in or on any of the Protected Items other than Permitted Liens.

 

(i) Preservation of Protected Items. Party B shall do all things necessary to preserve the Protected Items so that Party B’s rights, title and interest in, to and
under such Protected Items remain subject to a first priority perfected security interest hereunder. Without limiting the foregoing, Party B will comply in
all material respects with all applicable laws, rules and regulations of any governmental authority applicable to Party B or relating to the Protected Items
and cause the Protected Items to comply in all material respects with all applicable laws, rules and regulations of any such governmental authority. To the
extent within Party B’s control, Party B will not allow any default to occur for which Party B is responsible under any Protected Items and Party B shall
fully perform or cause to be performed when due all of its obligations under any Protected Items. For the avoidance of doubt, any non-compliance by
Party B with any applicable laws, rules or regulations shall be considered non-compliance in a material respect if such non-compliance causes, directly or
indirectly, the occurrence of any cost, legal or regulatory issue or burden or any other adverse effect on Party A and/or its affiliates.

 

(j) Inspection Rights. Party B will permit Party A or any representatives designated by Party A, upon reasonable prior notice, to visit and inspect its books
and records at such reasonable times and as often as reasonably requested by Party A; provided that Party B shall be entitled to have its representatives
and advisors present during any inspection of its books and records.

 

(k) Audit Rights. Party B will permit any representatives designated by Party A (including any consultants, accountants, lawyers and appraisers) to conduct
evaluations and appraisals of the Collateral and the Adjusted Net Worth of the Collateral, all at such reasonable times and as often as reasonably requested
and at the cost of Party B.

 

(l) Recharacterization. In the event any Transaction is recharacterized as a secured financing of the Purchased Securities, the provisions of this Agreement
are effective to create in favor of Party A a valid security interest in all rights, title and interest of Party B in, to and under the Purchased Securities and, in
such event, Party A shall have a valid security interest in the Purchased Securities.
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(m) Litigation. As of the date hereof, there are no actions, suits or proceedings at law or in equity or before any court, tribunal, governmental body, agency or
official or any arbitrator (collectively, “Actions”) pending, or to Party B’s knowledge, threatened against Party B that affect the legality, validity or
enforceability against Party B of this Agreement or Party B’s ability to perform its obligations under this Agreement; on any date following the date
hereof, there are no Actions pending, or to Party B’s knowledge, threatened against Party B that could reasonably be expected to that affect the legality,
validity or enforceability against Party B of this Agreement or Party B’s ability to perform its obligations under this Agreement or otherwise result in a
material adverse effect on Party A’s rights hereunder or constitute an Event of Default under this Agreement.

 

(n) True and Complete Disclosure. All applicable information that is furnished in writing by or on behalf of Party B to Party A in connection with this
Agreement and any other transaction documents and the transactions contemplated hereby is, and will be, as of the date of the information, true, accurate
and complete in every material respect.

 

(o) Restricted Payments. So long as this Agreement or any Transaction hereunder is outstanding or all obligations hereunder are not fully satisfied, Party B
will not declare or make, or agree to pay or make, directly or indirectly, any Restricted Payment, except that Party B may declare and pay or transfer:

(i) distributions to any Member (as defined in the LLC Agreement) of Party B in cash or Collateral Assets where such distribution is payable solely from
(x) income or dividends received by Party B on the Collateral, (y) monies representing capital appreciation received with respect to Collateral that has
matured or has been transferred pursuant to this Agreement, or (z) any Collateral, regardless of the applicability of clause (x) or (y), if after such
distribution the Adjusted Net Worth of the Collateral would be at least equal to $814,000,000 (except that for a period of 60 days from the date hereof,
such limit shall be $678,000,000); provided, Party B is prohibited from making any distribution in accordance with this subclause (i) unless immediately
prior to and immediately after giving effect to such distribution the Adjusted Net Worth of the Collateral will be greater than the Collateral Minimum;

(ii) payments to purchase Collateral Assets meeting the Investment Guidelines and the terms of Section 8(b) of this Annex I; provided, Party B is
prohibited from making any purchase in accordance with this subclause (ii) unless immediately prior to and immediately after giving effect to such
purchase the Adjusted Net Worth of the Collateral will be greater than the Collateral Minimum;

(iii) payments of (1) operating expenses and governmental and regulatory fees, and (2) fees, expenses and indemnities payable under the LLC Agreement
or the Collateral Management Agreement; provided, Party B is prohibited from making any distribution in accordance with this subclause (iii)(2) unless
immediately prior to and immediately after giving effect to such distribution the Adjusted Net Worth of the Collateral will be greater than the Collateral
Minimum; and

 
36



(iv) payments of the purchase price for any assets sold to Party B by FS Investment Corporation pursuant to the Asset Transfer Agreement (such assets,
“Sold Assets”) by transferring Collateral Assets then owned by Party B to FS Investment Corporation having a Fair Market Value at the time of such
transfer equal to the Fair Market Value of the Sold Asset transferred to Party B as of the date of acquisition of such Sold Asset (such value, the “Initial
Fair Market Value”); provided, however, that in the case of Collateral Assets that previously were sold to Party B by FS Investment Corporation (each, a
“Prior Sold Asset”), the Initial Fair Market Value of such Prior Sold Asset to be transferred to FS Investment Corporation as part of the purchase price,
when aggregated with the Initial Fair Market Value of all other Prior Sold Assets previously transferred to FS Investment Corporation as part of the
purchase price of Sold Assets, is less than or equal to 10% of the aggregate Initial Fair Market Value as of the respective date of acquisition of all Prior
Sold Assets at any time hereunder.

For the avoidance of doubt, any breach of these representations shall be considered an Event of Default under Paragraph 10(a)(vii) of the Agreement.
 

7. Custodial Account. On or prior to the date hereof, Party A and Party B shall establish at the Custodian an account (the “Custodial Account”) held in the
name of the Custodian, for the benefit of Party A, as secured party hereunder, in accordance with this Agreement and any account control agreement or
other necessary documentation. Party A and Party B hereby agree that (i) FS Investment Corporation shall directly transfer the Initial Assets into the
Custodial Account pursuant to the Asset Transfer Agreement, and (ii) upon Party B receiving or having possession of any Further Assets, Party B shall
promptly deposit such Further Assets into the Custodial Account. No Collateral may be transferred from the Custodial Account except with the express
written consent of Party A or in accordance with a permitted Restricted Payment pursuant to Section 6(o) of this Annex I. Any transfers by Party A of
Collateral from the Custodial Account, or of Collateral that is required to be deposited into the Custodial Account pursuant to this Section 7, will be
deemed null and void unless expressly permitted under the terms of this Agreement or Party A has given express written consent to such transfer. Party B
agrees to provide all necessary cooperation, including entering into all relevant commercially reasonable documentation, for Party A to establish and
maintain a perfected security interest in the Custodial Account and all Collateral deposited therein. Upon the termination of this Agreement and payment
in full of obligations hereunder, Party A shall transfer to Party B ownership of the Custodial Account and all Collateral (if any) deposited therein.

 

8. Asset Transfer Agreement and Investment Guidelines.
 

(a) Asset Transfer Agreement: Party B hereby grants to Party A all of its right, title and interest in, to and under, in each case, whether now owned or
existing, or hereafter acquired or arising, the Asset Transfer Agreement.

 

(b) Investment Guidelines: Notwithstanding anything herein to the contrary, Party B and Party A agree that Party B shall not purchase, sell or accept as a
contribution any assets unless such assets and such purchase, sale or contribution are each permitted in accordance with the Investment Guidelines (the
“Investment Guidelines”) contained in
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Annex IV hereof. Further, Party B shall be prohibited from undertaking any purchase, sale or contribution of any asset unless (i) such transaction does not
adversely affect Party A’s security interest in any other Collateral Asset or the Collateral generally, (ii) any assets received in exchange for Collateral are
Collateral Assets governed by Party A’s security interest hereunder and (iii) such transaction is executed on terms equivalent to those in a transaction
completed on an arm’s length basis and at a price equal to the market value of the relevant asset.

 

9. Definitions. The following definitions are incorporated herein:
 

(a) “Adjusted Net Worth” on any date of determination is the Fair Market Value of the Collateral in the Custodial Account at such time; provided, the Fair
Market Value of the Collateral will be adjusted by establishing a value of $0 for any Collateral in excess of the following criteria (the “Concentration
Limitations”):

 

 (i) 8% Maximum – assets from one Obligor; provided, the Collateral may include 12% of assets of three separate Obligors;
 

 (ii) 20% Maximum – Performing Common Equity, Preferred Stock and Structured Finance Obligations and Finance Leases;
 

 (iii) 10% Maximum – Structured Finance Obligations and Finance Leases;
 

 

(iv) 10% Maximum – Participations; provided, this Concentration Limitation does not need to be satisfied until on or after sixty days after the date
hereof; provided, further, the Fair Market Value of any Participation held for sixty or more days shall be $0 unless (1) Party B has made
commercially reasonable efforts during such sixty day period to complete the relevant assignment, (2) Party B reasonably believes the assignment
will occur within the next thirty days and (3) Party A, in its sole discretion, agrees that the assignment period shall be extended for thirty days, in
which case the Fair Market Value of such applicable Participation shall be $0 if held through the end of such thirty day extension (unless extended
again by Party A);

 

 
(v) 0% Maximum – Uncovered Revolving or Delayed-Draw Assets; Non-Performing Common Equity; Derivatives Transactions; debt or equity of

affiliates of Party B (including haircut of the repo); and
 

 (vi) 65% Maximum – Collateral that is not Bank Loans (i.e., Bank Loans must constitute at least 35% of the Collateral).
 

(b) “Asset Transfer Agreement” means the Asset Transfer Agreement, dated as of September 26, 2012, between FS Investment Corporation and Party B, as
amended from time to time.

 

(c) “Bank Loans” means debt obligations (including, without limitation, term loans, debtor-in-possession financings, and other similar loans and
investments) which are generally documented under a loan or credit facility.
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(d) “Collateral Management Agreement” means the Collateral Management Agreement, dated as of September 26, 2012, between FS Investment Corporation
and Party B, as amended from time to time.

 

(e) “Covered Revolving or Delayed-Draw Assets” means a Revolving or Delayed-Draw Asset where any undrawn or unfunded amount is fully collateralized
in cash.

 

(f) “Custodian” means State Street Bank and Trust Company, a Massachusetts trust company.
 

(g) “Derivatives Transactions” means any transaction that is a contract, agreement, swap, future, forward, option, swaption, repurchase agreement, reverse
repurchase agreement, securities lending agreement, collar, floor, or other transaction recognized as a derivative that has a valuation based, in whole or in
part, on the value of, any interest in, or any qualitative measure or the occurrence of any event relating to, one or more commodities, securities,
currencies, interest or other rates, or other assets; provided, this Agreement shall not be considered a Derivatives Transactions for the purposes hereof.

 

(h) “Fair Market Value” has the meaning given such term in Annex II.
 

(i) [Reserved].
 

(j) “Independent Valuation Firm” means Houlihan, Lokey, Howard & Zukin Inc., Duff & Phelps Corporation, Valuation Research Corporation, Murray,
Devine & Company, CBIZ, Inc., Capstone Valuation Services, LLC and any other firm approved by Party A in its reasonable discretion.

 

(k) “LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Party B, dated as of September 26, 2012, among FS
Investment Corporation and the Independent Managers (as defined therein), as amended from time to time.

 

(l) “Non-Performing Common Equity” means common stock (other than Preferred Stock) and warrants of an issuer having any debt for borrowed money
outstanding that is ninety or more days past due or has been placed in non-accrual status.

 

(m) “Obligor” means, with respect to any Collateral Asset hereunder, (a) the issuer, obligor or guarantor with respect to such Collateral Asset or (b) any
subsidiary, affiliate or parent company of such issuer, obligor or guarantor.

 

(n) “Participation” means temporary participations in a Loan in accordance with standard LSTA terms granted to the Issuer in connection with the settlement
of the assignment of such Loan.

 

(o) “Performing Common Equity” means common stock (other than Preferred Stock) and warrants of an issuer with no debt for borrowed money outstanding
or whose outstanding debt for borrowed money is neither ninety or more days past due nor has been placed in non-accrual status.
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(p) “Permitted Liens” means (i) liens granted to Party A in accordance with this Agreement; (ii) liens with respect to taxes, assessments and other
governmental charges or levies for amounts not yet due or which are being contested in good faith by appropriate proceedings diligently conducted and
with respect to which adequate reserves have been set aside in accordance with U.S. generally accepted accounting principles; and (iii) any other lien
approved in writing by Party A.

 

(q) “Preferred Stock,” means capital stock of any entity of any class or classes (however designated) that ranks prior, as to the payment of dividends or as to
the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of such entity, to any shares (or other interests) of other
equity of such entity, and shall include, without limitation, cumulative preferred, non-cumulative preferred, participating preferred and convertible
preferred equity.

 

(r) “Restricted Payment” means a dividend or any other distribution (whether in cash, securities or other property) with respect to any shares of equity or
otherwise, or any payment (whether in cash, securities or other property), to any party other than Party A or as otherwise permitted under this Agreement.

 

(s) “Revolving Credit Agreement” means the Revolving Credit Agreement, dated as of July 21, 2011, between FS Investment Corporation and Party B, as
amended from time to time.

 

(t) “Revolving or Delayed-Draw Assets” means any loan or other borrowing pursuant to which the holder may be required to make future advances to the
borrower.

 

(u) “Structured Finance Obligations and Finance Leases” means any obligation issued by a special purpose vehicle and secured directly by, referenced to, or
representing ownership of, a pool of receivables or other financial assets of any obligor, including collateralized debt obligations (cash-flow or synthetic)
and mortgaged-backed securities, or any finance lease.

 

(v) “Uncovered Revolving or Delayed-Draw Assets” means any Revolving or Delayed-Draw Asset that is not a Covered Revolving or Delayed-Draw Asset.
 

10. General
 

(a) A failure or delay in exercising any right, power or privilege in respect of this Agreement will not be presumed to operate as a waiver, and a single or
partial exercise of any right, power or privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or
the exercise of any other right, power or privilege.

 

(b) In the event of any discrepancy between this Agreement and the preprinted terms of the Global Master Repurchase Agreement 2000 Version published by
The Bond Market Association and ISMA (the “TBMA”) (other than the terms of this Annex I and Annex II) the terms of the TBMA shall prevail.
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ANNEX II

FAIR MARKET VALUE CALCULATION PROCEDURES

The Fair Market Value of any Collateral Asset on any date of determination (each date, a “Valuation Date’) means the lesser of:

(A) in the case of any Collateral Asset that is debt, the lesser of (i) 102% of the principal amount of such Collateral Asset and (ii) the principal amount of such
Collateral Asset plus any applicable prepayment premium, and (B) the Fair Market Value of such Collateral Asset determined in accordance with the steps below:
 

 

1) Broker-Dealer Quotes: Party B shall request bids on each Collateral Asset (in each case, for the full notional amount of such Collateral Asset) from
one or more independent third-party pricing services (each, a “Third Party Pricing Service”), where such quotes from dealers are screened for
validity by the services on the applicable Valuation Date. The highest bid received from a Third Party Pricing Service for the Collateral Asset shall be
the Fair Market Value for such Collateral Asset.

 

 

2) Independent Valuation Firm: In the event that broker quotes from a Third Party Pricing Service are not available for any Collateral Asset, Party B
shall request valuation of such Collateral Asset from one or more Independent Valuation Firms and the Collateral Asset valuation provided by the
Independent Valuation Firm shall be the Fair Market Value of such Collateral Asset; provided, if FS Investment Corporation or any its subsidiaries,
including Party B, has owned the Collateral Asset for less than four months, the Fair Market Value of such Collateral Asset shall be the lesser of (x) a
valuation (if any) received with respect to such Collateral Asset during such period of ownership, (y) the cost of such Collateral Asset, as determined
by Party B in its reasonable discretion and (z) the purchase price paid by FS Investment Corporation or applicable subsidiary in purchasing such
Collateral Asset.

If Party B is unable to determine a Fair Market Value for any Collateral Asset pursuant to clauses (A) or (B) above, the Fair Market Value for such Collateral
Asset shall be $0. For the avoidance of doubt, in no event shall Party B be required to obtain a more recent valuation with respect to any Non-Quoted Asset so
long as (I) Party B shall have previously received a valuation with respect to such Non-Quoted Asset provided by an Independent Valuation Firm pursuant to this
Annex II less than four months prior to any Valuation Date or (II) such Non-Quoted Asset was valued pursuant to the proviso in clause (B)(2) above.
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ANNEX III

FORM OF VALUATION UPDATE

Date of Valuation Update:             , 20    
 

Collateral Asset   Par / Shares  Fair Market Value  Adjusted Net Worth  
      
      
      
      
      
        

 

      Total Adjusted Net Worth: $[            ]  
        

 

 
Concentration Limitations   Actual*  Min*   Max*   Test
Bank Loans    [    ]%   35.0%   [pass/fail]
Single Obligor (Largest)    [    ]%    12.0%  [pass/fail]
Single Obligor (Fourth Largest)    [    ]%    8.0%  [pass/fail]
Structured Finance Obligations / Finance Leases    [    ]%    10.0%  [pass/fail]
Performing Common Equity + Preferred Stock + Structured Finance Obligations / Finance Leases    [    ]%    20.0%  [pass/fail]
Participations held < 60 days (or < 90 if 30 day extension given)    [    ]%    10.0%  [pass/fail]
Participations held ³ 60 days (or ³ 90 if 30 day extension given)    [    ]%    0.0%  [pass/fail]
Assets other than as specified above    [    ]%    0.0%  [pass/fail]

 
* all percentages as a portion of Adjusted Net Worth
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ANNEX IV

INVESTMENT GUIDELINES

Party B may purchase interests in loans through secondary market transactions in the “over-the-counter” market for institutional loans or directly from
Party B’s target companies as primary market investments. In connection with Party B’s debt investments, Party B may also receive equity interests such as
warrants or options as additional consideration. Party B may also purchase minority interests in the form of common or preferred equity in its target companies,
either in conjunction with one of Party B’s debt investments or through a co-investment with a financial sponsor. In addition, a portion of Party B’s portfolio may
be comprised of corporate bonds and other debt securities.
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AMENDED AND RESTATED CONFIRMATION

The purpose of this amended and restated confirmation, dated as of April 23, 2013 (the “Confirmation” and such date, the “Second Amendment Date”), is to
amend and restate the terms and conditions of the confirmation dated July 21, 2011, as initially revised February 15, 2012 and September 26, 2012 (such date, the
“Amendment Date”) (with such initial revisions, the “Original Confirmation”), as initially amended and restated February 15, 2012 and September 26, 2012 in
respect of the terms of a series of repurchase transactions (each, a “Series Transaction”) between JPMorgan Chase Bank, National Association, London branch
(“JPMCB”) and Race Street Funding LLC (“Race Street”). This Confirmation supplements, forms a part of and is subject to the Global Master Repurchase
Agreement, dated as of July 21, 2011, between JPMCB and Race Street (as amended on September 26, 2012 and as amended on April 23, 2013, and as amended
and supplemented further from time to time, the “Master Agreement”) and supersedes the Original Confirmation in its entirety. Except as expressly modified
hereby, all provisions contained in, or incorporated by reference into, the Master Agreement shall govern this Confirmation and the Series Transactions. In the
event of any inconsistencies between the Master Agreement and this Confirmation, this Confirmation will govern. This Confirmation shall become effective, and
shall amend and restate the Original Confirmation, in each case as of the Second Amendment Date. Capitalised terms not defined herein have the meaning
ascribed to them in the Master Agreement.
 
Contract Date  July 21, 2011

Purchased Securities

 

The Class A Floating Rate Notes, due 2024, with a maximum principal amount of up to USD 1,140,000,000 (the “CLO
Notes”), issued by Locust Street Funding LLC (the “CLO Issuer”) under the Indenture, dated as of July 21, 2011, as
amended by the Supplemental Indenture No. 1 dated as of February 15, 2012, and as further amended by the Amended
and Restated Indenture dated as of September 26, 2012, and as such Amended and Restated Indenture is amended by the
Supplemental Indenture No. 1, dated as of April 23, 2013 (the “CLO Indenture”), between the CLO Issuer and Citibank,
N.A., as trustee (the “CLO Trustee”).

CUSIP, ISIN or Other Identifying
Number:  

For Purchased Securities, as set forth below:
 

 

Class

  CUSIP

   
Global
Note   144A

 Class A Notes   540141 AA6   

 The CLO Notes, whether in Global Note form or 144A transferable, will be treated as fungible.
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Buyer:   JPMCB

Seller:   Race Street

Purchase Date:

  

The Purchase Date for the initial Series Transaction will be the CLO Closing Date and any Ramp-up Date and the
Purchase Date for each subsequent Series Transaction will be each succeeding CLO Payment Date up to and including
the Final Purchase Date; provided, the Second Amendment Date shall be a Purchase Date and any Series Transaction to
occur on such Second Amendment Date shall be completed in accordance with the terms hereof. The Seller shall deliver
the Purchased Securities on each Purchase Date; and the Buyer will purchase the Purchased Securities on each such
Purchase Date, subject only to (i) no Series Transaction having previously been terminated due to an Event of Default
and (ii) unless the Buyer, in its sole discretion, waives such condition, the condition that no Excess Paydown Event have
occurred.
 

On each date (each, a “Ramp-up Date”) during the term of this Confirmation on which the CLO Issuer increases the
aggregate outstanding principal amount of the CLO Notes, subject to prior notice from the Seller to the Buyer of the
occurrence of the relevant Ramp-up Date, the parties shall enter into an additional Series Transaction with respect to
which the Purchased Securities will be the CLO Notes to the extent of such increase and for which the Purchase Date
will be the Ramp-up Date. Seller shall deliver a total of $1,140,000,000 of Purchased Securities to Buyer on or before
October 15, 2013.
 

Excess Paydown Event:

  

An Excess Paydown Event will occur if on any Purchase Date the aggregate amount of principal payments with respect
to the CLO Notes since the initial Purchase Date (including payments on that Purchase Date) exceeds the “Reduction
Threshold” set forth below for the relevant period
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Reduction Threshold
  

Period from but excluding
  

To and including
the Repurchase Date in   

Reduction Threshold

  initial Purchase Date   April 2015   USD 0.00

  the Repurchase Date in April 2015   October 2015   USD165,000,000

  the Repurchase Date in October 2015   April 2016   USD330,000,000

  the Repurchase Date in April 2016   October 2016   USD495,000,000

  the Repurchase Date in October 2016   April 2017   USD660,000,000

CLO Closing Date   The “Closing Date” as defined on the CLO Indenture.

CLO Payment Date   The “Payment Date” as defined in the CLO Indenture.

Final Purchase Date:

  

The CLO Payment Date falling in January 2017;
 

unless the Final Repurchase Date occurs prior to the Scheduled Final Repurchase Date (in which case the
Final Purchase Date will be the Purchase Date preceding the Final Repurchase Date).

Final Repurchase Date

  

The final Repurchase Date, which will be the earlier of:
 

(a) the date on which the aggregate outstanding principal amount of the CLO Notes, after giving effect to
principal payments on that date, is equal to zero; and (b) the CLO Payment Date falling in April 2017 (the
“Scheduled Final Repurchase Date”).
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Purchase Price:

  

For any Purchase Date,
 

(A) prior to the Amendment Date, (i) the aggregate outstanding principal amount of the CLO Notes divided by the
Margin Ratio (equating to a Purchase Price at 71.428571428% of outstanding principal amount of the CLO Notes), or
(ii) solely in the case of a Purchase Date resulting from a Ramp-up Date, the relevant increase in the outstanding
principal amount of the CLO Notes divided by the Margin Ratio (equating to a Purchase Price at 71.428571428% of the
increase in the outstanding principal amount of the CLO Notes); and
 

(B) on and after the Amendment Date (i) the aggregate outstanding principal amount of the CLO Notes divided by the
Margin Ratio (equating to a Purchase Price at 83.33333% of outstanding principal amount of the CLO Notes), or (ii)
solely in the case of a Purchase Date resulting from a Ramp-up Date, the relevant increase in the outstanding principal
amount of the CLO Notes divided by the Margin Ratio (equating to a Purchase Price at 83.33333% of the increase in
the outstanding principal amount of the CLO Notes).
 

Margin Ratio:

  

Prior to the Amendment Date, 140%.
 

On or after the Amendment Date, 120%.
 

Contractual Currency:
  

USD
 

Repurchase Date:

  

(A) For any Series Transaction outstanding on the Second Amendment Date, the Second Amendment Date; provided,
that with respect to the Repurchase Price due on the Repurchase Date occurring on the Second Amendment Date, the
portion thereof consisting of interest accrued at the Pricing Rate (the “Accrued Interest”) shall be payable (in aggregate
with any Repurchase Price owed for any Series Transaction entered into on or after the Second Amendment Date in
accordance with the next paragraph) on the next Repurchase Date in July 2013. For the avoidance of doubt, (a) nothing
herein shall affect in any manner (i) the calculation of the Repurchase Price owed under the Original Confirmation with
respect to the period of time from the Purchase Date in April 2013 through the Second Amendment Date or (ii) the
Seller’s
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obligation to pay such Repurchase Price (other than the Accrued Interest) to the Buyer on the Second Amendment Date,
(b) notwithstanding the terms of the Master Agreement, this Confirmation or any other document, the delay in payment
of the Accrued Interest from the Second Amendment Date until the Repurchase Date in July 2013 shall not be a default
or violation of the Master Agreement or applicable Series Transaction and (c) no interest shall accrue on such due and
unpaid Accrued Interest during the period from the Second Amendment Date through the Repurchase Date in July
2013.
 

(B) For any Series Transaction entered into on or after the Second Amendment Date, the CLO Payment Date
immediately following the Purchase Date for that Series Transaction.
 

Pricing Rate:   For any Series Transaction, the Pricing Rate will be 3.25% (325 basis points) per annum.

Price Differential:
  

In addition to the amount defined in paragraph 2(ii) of the Master Agreement, the Price Differential will be increased by
any Breakage payable by Seller.

Breakage:

  

(a) For any Repurchase Date with respect to which there is no Principal Paydown, zero and
 

(b) breakage of 125 basis points per annum present valued, determined as follows: for any Repurchase Date with
respect to which there is a Principal Paydown (including a Repurchase Date resulting from an Event of Default
hereunder) (a “Breakage Date”), an amount, determined by the Buyer in good faith, equal to the present value,
discounted at the applicable Swap Rate, of (i) 1.25% per annum multiplied by (ii) 83.33333% of the Principal Paydown
multiplied by (iii) a fraction, the numerator of which is the number of days from and including the associated Breakage
Date to but excluding the Scheduled Final Repurchase Date and the denominator of which is 360 (the “Discounted
Payment”).

Principal Paydown:

  

(a) For any Repurchase Date not resulting from an Event of Default hereunder, the Principal Paydown will equal the
aggregate principal amount of the CLO Notes to be redeemed pursuant to the CLO Indenture;
 

(b) for any Repurchase Date resulting from an Event of Default hereunder, the Principal Paydown will be equal to the
Class A Maximum Principal Amount (as defined in the CLO Indenture) minus any principal payments previously made
on the CLO Notes; and
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(c) for any Repurchase Date on which a Purchase Date does not occur due to an Excess Paydown Event, the Principal
Paydown will be equal to the aggregate outstanding principal amount of the CLO Notes.

Swap Rate:

  

For any Breakage Date and any Discounted Payment, except as provided below, the annual swap rate (expressed as a
percentage per annum) for a United States Dollar denominated interest rate swap transaction with a maturity equal to
the Discounted Tenor which appears on the Reuters Page ISDAFIX1 or any successor page (the “CMS-Screen Page”)
as of 11:00 a.m. (New York time) on the Pricing Date, all as determined by Buyer. If there is no quotation for a period
corresponding to the Discounted Tenor, then the Swap Rate for the relevant Breakage Date and Discounted Payment
will be determined by linear interpolation.
 

If at such time the CMS-Screen Page is not available or if no swap rate appears, the relevant rate will be a percentage
rate per annum determined on the basis of the mid-market semi-annual interest rate swap rate quotations provided by
five leading swap dealers in the New York City interbank market (“Reference Banks”) selected by Buyer at
approximately 11:00 a.m. (New York time) on the Pricing Date. For this purpose, the mid-market semi-annual swap
rate means the mean of the bid and offered rates for the semi-annual fixed leg, calculated on a 30/360 day count basis,
of a fixed-for-floating United States Dollar interest rate swap transaction with a term equal to the Discounted Tenor
commencing on that day and in an amount equal to the applicable Principal Paydown with an acknowledged dealer of
good credit in the United States Dollar interest rate swap market, where the floating leg, calculated on an Actual/360
day count basis, is equivalent to USD-LIBOR-BBA with a maturity of three months. Buyer will request the principal
New York City office of each of the Reference Banks to provide a quotation of its rate. If at least three quotations are
provided, the Swap Rate will be the arithmetic mean of the quotations, eliminating the highest quotation (or, in the
event of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the lowest). If less
than three quotations are provided, Buyer will determine the Swap Rate at its sole discretion, acting in good faith and in
accordance with standard market practice.
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For purposes of the foregoing, for any particular Discounted Payment, the “Discounted Tenor” will mean the period
from and including the relevant Breakage Date to but excluding the Scheduled Final Repurchase Date. For purposes of
the foregoing, for any given Breakage Date, the “Pricing Date” will be the second Dealing Day prior to the relevant
Breakage Date.

Equivalent Securities:

  

For the avoidance of doubt, with respect to Purchased Securities (and without limiting the applicability of 2(t)(B) or the
second sentence of 2(s), in each case of the Master Agreement), only the CLO Notes (or, where applicable,
Distributions in respect thereof) will be considered to be “equivalent to” the CLO Notes.

Additional Terms:   

Market Value of the CLO Notes:

  

On and after the Amendment Date, the Market Value with respect to the CLO Notes shall be equal to the following: (a)
so long as the CLO Collateral Value is greater than or equal to 112.976190% of the aggregate principal amount of the
CLO Notes, then the Initial MV Percentage multiplied by the then-current principal amount of the CLO Notes and (b)
otherwise, the Initial MV Percentage multiplied by the then-current principal amount of the CLO Notes minus the
difference between (x) 112.976190% of the aggregate principal amount of the CLO Notes and (y) the CLO Collateral
Value.
 

“Initial MV Percentage” means, on or after the Amendment Date, (i) on the Amendment Date, 100%, and (ii) the
percentage of par determined by dividing the market value of the CLO Note (as determined by Buyer) on any Purchase
Date or any Ramp-up Date, as applicable, (which, for this purpose, will be a “clean” price excluding accrued interest)
by the principal amount of such CLO Note at that date.
 

“CLO Collateral Value” means, on any date of determination, the sum of: (i) with respect to each Pledged Obligation
held by the CLO Issuer that is a Senior Secured Loan or a Second Lien Loan, the aggregate outstanding amount of such
Pledged Obligation multiplied by, (1) (x) the average of the indicative bid-side price (expressed as a percentage) for
such Pledged Obligation obtained by Buyer from Reuters Loan Pricing Corporation or LoanX, or (y) if only one such
indicative bid-side
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price is available, such indicative bid-side price (expressed as a percentage) or (2) if Buyer determines that neither of
such indicative prices is available or that neither of such prices is indicative of the actual current market price of the
Pledged Obligation, then the indicative bid-side price (expressed as a percentage) from the loan trading desk of Buyer;
(ii) with respect to any other Pledged Obligation (other than Cash) held by the CLO Issuer, the aggregate outstanding
amount of such Pledged Obligation multiplied by the market value (expressed as a percentage) of such Pledged
Obligation as determined by the Buyer in good faith and in a commercially reasonable manner; and (iii) with respect to
any Cash held by the CLO Issuer (at such time based on the information most recently made available to the parties by
the CLO Trustee), the amount of such Cash.
 

The market value price determined by Buyer pursuant to clauses (i)(2) and (ii) above is referred to herein as the
“JPMCB Determined Price”.
 

Seller, acting in good faith and in a commercially reasonable manner, may dispute the JPMCB Determined Price of some
or all of the Pledged Obligations for purposes of any Margin Transfer to Buyer by Seller under paragraph 4 of the Master
Agreement, if the following conditions are satisfied: (i) the Seller shall make all Margin Transfers required of it in
accordance with paragraph 4 of the Master Agreement and (ii) if no Event of Default has occurred and is continuing with
respect to Seller, then by no later than 10:00 a.m. (New York time) on the next Dealing Day, Seller may obtain a firm bid
for the full amount of the relevant Pledged Obligation from an Independent Dealer (an “Independent Bid”). The
Independent Bid must be maintained by the Independent Dealer and actionable for the Buyer before 12:00 p.m. (New
York time) on such Dealing Day. If Seller obtains an Independent Bid and submits to the Buyer evidence of such
Independent Bid no later than 10:00 a.m. (New York time) on such Dealing Day, then such Independent Bid (subject to
any “Bid Disqualification Condition” as defined below) shall be used to determine the Market Value of such Pledged
Obligation for the purposes of paragraph 4 of the Master Agreement (the “Dispute Determined Price”) and the
determination of any Margin Securities to be delivered or any Equivalent Margin Securities to be redelivered (in each
case, no later than 5:00 p.m. (New York time) on such Dealing Day) in respect of the price established on such Dealing
Day shall be based on such Dispute Determined Price.
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“Independent Dealers” means Bank of America/Merrill Lynch, Barclays Bank, BNP Paribas, Citibank, Credit Suisse,
Deutsche Bank, Goldman Sachs, Morgan Stanley, Nomura, Royal Bank of Scotland, UBS, any affiliate of any of the
foregoing and any other third party mutually agreed to by Buyer and Seller, but in no event including Seller or any
affiliate of Seller.
 

“Dealing Day” shall mean a day other than a Saturday, Sunday or day on which the Securities Industry and Financial
Markets Association recommends that there be no trading in US dollar-denominated government securities, mortgage-
and asset-backed securities, over-the-counter investment-grade and high-yield corporate bonds, municipal bonds and
secondary money market trading in bankers’ acceptances, commercial paper and USD and Euro certificates of deposit.
 

“Bid Disqualification Condition” means that Buyer shall be entitled to disregard as invalid any Independent Bid
submitted by any Independent Dealer if, in Buyer’s good faith judgment: (i) such Independent Dealer is ineligible to
accept assignment or transfer of the relevant Pledged Obligation or portion thereof, as applicable, substantially in
accordance with the then-current market practice in the principal market for such Pledged Obligation, as reasonably
determined by Buyer; or (ii) such firm bid or such firm offer is not bona fide due to the insolvency of the Independent
Dealer or that, as of the relevant date of determination, the Buyer determines in good faith that such Independent Dealer
is in default under purchase contracts for assets similar to the Pledged Obligations in an aggregate amount in excess of
USD 250,000,000.
 

The foregoing will not operate in derogation of the obligation to make additional incremental Margin Transfers in
respect of any later demands.
 

The JPMCB Determined Price or Dispute Determined Price for any Pledged Obligation that is under contract to be sold
by the CLO Issuer will not exceed the sales price to be received by the CLO Issuer under the relevant sale contract.
 

It is understood and agreed that the definition of “Market Value” set forth above is not intended to and does not track
the definition of “Market Value” set forth in the CLO Indenture.
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No Substitution:   In accordance with paragraph 8(a) of the Master Agreement, substitution is at Buyer’s sole discretion.

Additional Event of Default:

  

In addition to the Events of Default specified in the Master Agreement, the following shall also constitute an Event of
Default (as to which Seller will be the Defaulting Party) for so long as any Series Transaction under this Confirmation
is outstanding:
 

(x) Any CLO Event of Default shall have occurred and be continuing, (y) the occurrence of “cause” under the
Collateral Management Agreement (as defined in the CLO Indenture), or (z) a breach of any of the covenants contained
in Section 9(j) of Seller’s LLC Agreement shall have occurred and be continuing and, in either case of (x), (y) or (z),
the non-Defaulting Party serves a notice on the Defaulting Party. For purposes of the foregoing, the Seller will be the
Defaulting Party and the Buyer will be the non-Defaulting Party.

CLO Event of Default:   An “Event of Default” as defined in the CLO Indenture.

Additional Representation of Race
Street:

  

As of the initial Purchase Date, Race Street represents that the Final Repurchase Date is a date certain calculated as
follows:
 

(i) if the expected weighted average final amortisation of the Purchased Securities (the “Expected Amortisation
Date”) will occur 5 years or more after the initial Purchase Date for the Purchased Securities, the earlier of the date on
which 80% of the number of days occurring between the initial Purchase Date for such Purchased Securities and the
Expected Amortisation Date have lapsed or the date on which 20% or less of the initial principal amount of the
Purchased Securities is outstanding, and
 

(ii) if the Expected Amortisation Date will occur more than one but less than five years after the initial Purchase Date
for the Purchased Securities, the earlier of the date occurring one year prior to the Expected Amortisation Date or the
date on which 20% or less of the initial principal amount of the Purchased Securities is outstanding.
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Application of Payments:

  

Notwithstanding anything to the contrary in the Master Agreement, payments under the CLO Notes (whether Income or
Distributions) received on a Repurchase Date will be applied in the following order:
 

first, to payment of the Repurchase Price;
 

second, if the Adjusted Net Worth of the Collateral is less than the Collateral Minimum, to deposit into the
Custodial Account an amount equal to the lesser of (i) (1) the Collateral Minimum minus (2) the Adjusted Net
Worth of the Collateral, and (ii) the amount of the payment received;

 

third, to any unpaid Margin Transfer amounts owing from Seller to Buyer which would exist after giving effect to
repayment of the maturing repurchase transaction and entry into the new repurchase transaction; and

 

fourth, with respect any remaining amounts (x) prior to the occurrence of an Event of Default, distributed in
accordance with the terms of Section 6(o) of Annex I of the Master Agreement or (y) after the occurrence of an
Event of Default, Buyer will be entitled to retain any Income or Distribution as additional Margin.

Acknowledgement by Race Street:

  

For the avoidance of doubt, and not to be construed in derogation of the conveyance of the Purchased Securities
hereunder, Seller acknowledges that all of Seller’s interest in the Purchased Securities shall pass to Buyer on each
Purchase Date and, unless otherwise agreed by Buyer and Seller, (i) nothing in this Confirmation shall preclude Buyer
from engaging in repurchase transactions with the Purchased Securities or otherwise selling, transferring, pledging or
hypothecating the Purchased Securities, (ii) at all times prior to the Final Purchase Date, Buyer shall have the sole right
to vote and exercise all other rights and privileges of a holder of the CLO Notes, including, but not limited to, the rights
to accelerate and order disposition of assets and the rights set forth in Sections 7.20 and 7.21 of the CLO Indenture, in
each case in accordance with the relevant provisions of the CLO Indenture; provided that, so long as no Event of
Default or potential Event of Default has occurred and is continuing, the Seller, and not the Buyer, shall be entitled to
exercise the rights set forth in Section 7.20 of the CLO Indenture, and (iii) Buyer will be entitled to receive all
payments under the Purchased Securities subject to paragraph 5 of the Master Agreement and the Application of
Payments.

 
54



  

Seller further acknowledges and agrees that (x) neither JPMCB nor any of its affiliates have acted in any placement
agent, underwriter or arranger capacity with respect to the Purchased Securities, and (y) following the earlier of (1) the
end of the Initial Investment Period (as defined in the CLO Indenture) and (2) the date on which the CLO Notes have
been increased to their respective Maximum Principal Amount (as defined in the CLO Indenture), JPMCB may convert
the Purchased Securities from certificated to book-entry securities and, in connection with such conversion, JPMCB
may, itself or through any of its affiliates, coordinate with Depository Trust Company (“DTC”) (including by
completing any required DTC documentation) to facilitate such conversion; it being agreed, for the avoidance of doubt,
that JPMCB’s or its affiliate’s role in the conversion of the Purchased Securities is merely for administrative
convenience and, notwithstanding any provisions in the required DTC documentation, shall in no event imply that
JPMCB or its affiliate have performed or are performing any role as placement agent, underwriter or arranger with
respect to the Purchased Securities.

Tax Treatment
  

The parties agree that each Series Transaction shall be treated as a loan by the Buyer to the Seller for federal, state and
local income and franchise tax purposes.
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This Confirmation may not be amended except in writing signed by both parties.

This Confirmation may be executed in any number of counterparts, and by each party on separate counterparts. Each counterpart is an original, but all
counterparts shall together constitute one and the same instrument. Delivery of an executed counterpart signature page of this Confirmation by e-mail (PDF) or
telecopy shall be as effective as delivery of a manually executed counterpart of this Confirmation. In relation to each counterpart, upon Confirmation by or on
behalf of the signatory that the signatory authorises the attachment of such counterpart signature page to the final text of this Confirmation, such counterpart
signature page shall take effect together with such final text as a complete authoritative counterpart.

Please confirm your acceptance of the terms and conditions of this Confirmation by signing and returning the attached duplicate.
 
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, LONDON
BRANCH   

RACE STREET FUNDING LLC

By:  /s/ Louis J. Cerrotta   By:  /s/ Gerald F. Stahlecker
Name: Louis J. Cerrotta   Name: Gerald F. Stahlecker
Title:  ED   Title:  Executive Vice President


